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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8705352

Charge code: 0870 5352 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th May 2018 and created by MACQUARIE AEROSPACE

FINANCE 5951-2 LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 4th June 2018 .

Given at Companies House, Cardiff on 6th June 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This AMENDMENT AND RESTATEMENT AGREEMENT dated as ol May 9, 2018

(this "Agreement”), is among;

(1)

(3)

()

(3)

(6)
(7)
(8)

9

(12)
(13)

(14)
(13)
(16)

MACQUARIE AFRQSPACE FINANCE UK LIMITED, a company with limited
liability incorparated in England (the "UK Borrower");

MACQUARIE AEROSPACE HOLDINGS INC., a Delaware corporation (the "US
Borrower"),

MACQUARIE AEROSPACE HOLDINGS UK LIMITED, a company with Himited
[tability incorporated in England (as "UK Holdings"™);

WELLS FARGO BANK, NATIONAL ASSOCIATION, as sceurily trustee (together
with its successors, the "Security Trustee");

CITIBANK, N.A. as administrative agent (together with  its  successors, the
"Administrative Agent");

CITIBANK, N.A., as account bank (the "Account Bank™);
the BORROWER GROUP COMPANIES PARTY HERETO:

each existing Lender identified as a Continuing Lender in Schedule | (Lenders) (the
"Continuing Lenders™);

cach Person identified as an Acceding Lender in Schedule | (Lenders) (the "Acceding
Lenders™);

MACQUARIE AIRCRAFT LEASING SERVICES (US) INC.,, as a Servicer;
MACQUARIE AIRCRAFT LEASING SERVICES (IRELAND) LIMITED, as a

Servicer (the "Irish Servieer"):

MACQUARIX AIRCRAFT LEASING SERVICES (UK) LIMITED, as a Servicer;
MACQUARIE BANK LIMITED (LONDON BRANCH) ("MBL"); and

the HEPGING PROVIDER PARTY HERETO.

WHEREAS, the Administrative Agent, the Security Truste, the Continuing Lenders, the

Non-Continuing Lenders and the UK Borrower are parties to that certain Secured Credit
Agreement originally entered into as of June 9, 2015 (the "Credit Agreement™) under which UK
Borrower financed the acquisition of the Original Aircralt Assets and the Borrower Group
Companics which owned the Original Aircraft Assets,

WHEREAS, the Hedging Provider entered into the Hedging Agreements with the UK

Borrower in order for the UK Borrower to satis{y the Hedging Requirement,



WHEREAS, as 4 condition to the making of the Original Loans pursuant to the Credit
Agreement, the UK Borrower, MAFUS and the Borrower Group Companies were required to enter
into the Loan Documents, including the Sceurity Agreement between the Security Trustee,
MAFUS and the UK Borrower dated as of June 9, 2015 (the "Security Agreement™),

WHEREAS, the Administrative Agent, the Security Trustee, certain of the Continuing
Lenders and the Non-Continuing Lenders, the UK Borrower, MAFUS and certain other partics
hereto entered into an Amendment and Restatement Agreement as of April 4, 20016 (the "First
Amendment and Restatement Agreement”) pursuant to which the Credit Agreement and the
Security Agreement were amended and restated as of April 8, 2016 on the terms set forth therein.

WHEREAS, at the request of the UK Borrower, the Secured Partics have agreed to further
amend and restate the terms of the Credit Agreement and the Security Agreement, and amend the
terms of the other Loan Documents, and in connection therewith, (1) the Acceding Lenders will
accede to the Credit Agreement, (2) the Non-Continuing Lenders will transfer all of their
participations in the Reallocated Original Loans to MBL, and (3) the Continuving Lenders and the
Acceding Lenders will provide their Additional Commitments on and subject to the terms of the
Credit Agreement and the Security Agreement as so amended and restated and purchase their
respective portions of the Reallocated Original Loans.

WIIEREAS, the US Borrower, with the consent of the Scoured Partics, wishes to accede
to the amended and restated Credit Agreement as the "US Borrower™ thereunder.,

Accordingly, the partics hereto agree as follows:
ARTICLE1
DEFINITIONS
Section 101, Defined Terms,
(a}  Terms Generally. Unless oltherwise defined herein, terms defined in the
Restated Credit Agreement and used herein shall have the meanings assigned to such terms in the
Restated Credit Agreement.

() Specific Definitions,  The following terms shall have the following
meanings;

"First Transfer Consideration” has the meaning given Lo such term in Section 3.01(1)
(Caleulation of Transfer Consideration).

"Funds Flow Memorandum" has the meaning given to such term in Section 5.01(a)
(Issuance of Initial Additional Loan Request and Preparation of Funds Flow Memorandum).

"Incremental Transfer Consideration” has the meaning given (o such term in Section
3.00D() (Caleulation of Transfer Consideration).

"Initial Additional Loan Request” has the meaning given to such term in Section 3.01{p).
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"MAFUS" means Macquarie Aerospace Finance US LLC,
"MBL" has the meaning given in the recitals.
"Non-Continuing Lender” means an existing Lender who is not a party to this Agreement.

"Realloeated Original Loans" means the aggregate of the outstanding principal amount
of each Non-Continuing Lender's Original Loans, as set forth in the Funds Flow Memorandum.

"Restated Borrower Group Guarantee” means the Borrower Group Guarantee in the
form set forth in Schedule IV (Form of Amended and Restated Borrower Group Guarantee) as
amended and restated pursuant to Section 2.0t (Amended and Restated Credit Agreement, Security
Agreement and Borrower Group Guarantee).

"Restated Credit Agreement” means the Credit Agreement in the form set forth in
Schedule H (Form of Amended and Restated Credit Agreement) as amended and restated pursuant
to Section 2,01 (dmended and Restated Credit Agreement, Sccurity Agreement and Borrower
Growp Guarantee).

"Restated Sceurity Agreement” means the Security Agreement in the form set forth in
Schedule 1T (Form of Amended and Restated Security Agreement) as amended and restated
pursuant to Section 2.01 (Amended and Restated Credit Agreement, Security Agreement and
Borrower Group Guarantee),

"Restatement” means the amendment and restatement of the Credit Agreement, the
Security Agreement and the Borrower Group Guarantee and the amendment of the other Loan
Documents pursuant to Scetion 2.0t (Amended and Restated Credit Agreement and Amended and
Restated Security Agreement) and Section 2,02 (Amendmaents to the Loan Documents).

"Restatement Date" means, subject to the terms and conditions of this Agreement, the
date, alter March 31, 2018 but on or before Tune 29, 2018, upon which each of the conditions
precedent sct forth in Scction 3.01 has been satisticd {or waived in accordance with the terms
hereol) and on which the first drawdown of Additional Loans under the Restated Credit Agreement
has occurred as contemplated by Section 3.01(0) and all conditions precedent o such drawdown
sct forth in Section 4.01 of the Restated Credit Agreement have been satisiied (or waived in
accordance with the terms thereol).

"Restatement Date Assignment and Acceptance {(MBL)" means cither: (a) an
assignment and acceptance between a Non-Continuing Lender (as transferor) and MBL (as
transferee) to be dated on or before the Restatement Date; or (b) an assumption notice issued o a
Non-Continuing Lender by the UK Borrower, and a related assumption of such Non-Continuing
Lender’s Loans by MBL. effected on or before the Restatement Date.

"Restatement Date Assignment and Aceeptance (Transferee)” means each assignment

and acceptance between MBL, (as transferor) and a Transleree Lender to be dated on ot before the
Restatement Dale.
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“Restatement Notice" means the notice in the form set forth in Schedule V (Form of
Resteterment Notice),

"Seeurity Trustee Funding Account” means the non-interest bearing, non-investable
segregated account of the Security Trustee with the following details (or as otherwise advised by
the Security Trustee from time Lo time):

Wells Fargo Bank, N.A.

420 Montgomery Streel

San Francisco, CA 94163

ABA# 121000248

SWITFT: WEBIUS6S

CR: Corporate Trust Lease Group

A/C: 0510922115

Reference: FFC: 49387800 Project Melville.

"Second Transfer Consideration" has the meaning given to such term in Section 3.0 1{])
(Caleulation of Transfer Consideration).

“Transferee Lender” means cither a Continuing Lender or an Acceding Lender who is
purchasing a portion of the Reallocated Original [oans, as specified in the Funds Flow
Memorandum.

ARTICLE I
AMENDMENT AND RESTATEMENT

Section 201, Amended and Restated Credit Agreement, Security Agreement and
Borrower Group Guarantee, From and with effect from the Restatement Date, cach of'the Credit
Agreement, the Security Agreement and the Borrower Group Guarantee shall be amended and
restated in the form set forth in, in respect of the Credit Agreement, Schedule [1 (Form of Amended
and Restated Credit Agreement), in respect of the Security Agreement, Schedule W (Form of
Amended and Restated Security dgreemend), and in respect of the Botrower Group Guarantce,
Schedule IV (Form of Amended and Restated Borrower Group Guarantee), provided, however,
that as between the Borrowers, the Security Trustee, the Administrative Agent, the Continuing
Lenders and the Acceding Lenders, and subject to the terms of this Agreement, for purposes of
Seetion 3.01(p) and Article V of this Agreement, the provisions of the Restated Credit Agreement
relating to the Additional Commitments and the drawdown of the Additional Loans shall be
deemed to be in full force and effect (and cach of the Acceding Lenders shall be deemed to be
parly thereto) from the date of issuance of the Initial Additional Loan Request, provided further
that it shall be deemed an additional condition to the drawdown of Additional Loans pursuant to
such Initial Additional [.oan Request that all conditions precedent set forth in this Section 3.01 of
this Agreement have been satisficd (or waived in accordance with the terms hereol).

Section 2,02, Amendments to the Loan Documents. From and with effect from the

Restatement Date, each reference to the Credit Agreement in cach Loan Document shall be a
reference to the Restated Credit Apreement, cach reference to the Security Agreement shall be a
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reference to the Restated Sceurity Agreement, each reference to the Borrower Group Guarantee
shall be a reference to the Restated Borrower Group Guarantee and cach reference to a Loan
Document in ¢ach other Loan Document shall be a reference to such Loan Document as amended
pursuant 1o this Scction.  Each Borrower Group Company acknowledpes and agrees that all
Security Documents previously executed by it in connection with the Credit Agreement shal
remain in full force and effect and confirms that the Liens constitited thereby extend to the
"Obligations" as amended and extended pursuant to the Restated Credit Agreement.
Notwithstanding anything to the contrary contained herein, this Section 2.02 and Section 4.02 shatl
be governed by Cayman Islands law as it relates o Security Documents governed by Cayman
Islands law, shall be governed by English law as it relates to Security Documents governed by
English law, shall be governed by [rish law as it relates to Security Documents governed by Irish
law, shall be governed by Norwegian law as it relates to Security Documents governed by
Norwegian law and shall be governed by Swedish law as it relates to Seeurity Documents poverned
by Swedish law. Pursuant to the Restated Security Agresment, effective upon the accession by
the US Borrower Lo the Security Agreement in accordance with Scetion 2.03 (decessions to the
Credit Agreement, Security Agreement and the Borrower Group Guarantee), the US Borrower
grants the security interest in the Collateral in the terms set forth in Section 3.01 (Grant of Security
Interest) thereot,

Section 2,03, Accessions to the Credit Agreement, Security Agreement and the
Borrower Group Guarantee. By way of the amendment and restatement of the Credit
Agreement, the Security Agreement and the Borrower Group Guarantes pursuant to Section 2,01
(Amended and Restated Credit Agreement and Amended and Restated Security Agreement) each
of the Secured Parties and the Loan Partics hereto agree to the accession by the US Borrower and
the Acceding Lenders to the Restated Credit Agreement, and the accession by the US Borrower to
the Restated Borrower Group Guarantee, and the accession by the US Borrower to the Sccurity
Agreement, and the assumption by the US Borrower and the Acceding Lenders of all of their
respective rights and obligations thereunder as the "US Borrower”, a "Grantor” and a "Guarantor”
{in the case of'the US Borrower) and as "Lender” {in the case of the Acceding Tenders), In addition,
by way of the amendment and restatement of the Borrower Group Guarantee pursuant to Section
2.01 (Amended and Restated Credit Agreement and Amended and Reswied Security Agreement)
cach of the Secured Parties and the Loan Partics hereto agree to Lthe accession to the Restated
Borrower Group Guarantee by cach Borrower Group Company not previously a party thereto and
the assumption by each such Borrower Group Company of all of the rights and obligations of a
"Cruarantor” thereunder,

ARTICLE [
CONDITIONS TO AMENDMENT AND RESTATEMENT

Section 3,01, Conditions. The amendment and restatement of the Credit Agreement, the
Sccurity Agreement and the Borrower Group Guarantee and the amendments to the Foan
Documents shall become effective in accordance with Article 1T (Amendment and Restatement) on
the issue by the Administrative Agent of the Restatement Notice to the UK Borrower, the US
Borrower and the other Secured Parties. The Administeative Agent shall issue the Restatement
Notice on the Restatement Date upon the direction of the UK Borrower, the Continuing Lenders
and the Acceding Lenders in accordance with Scction 5.01(d) (Restatement Notice) provided that
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it has received (or has received evidence of) each of the following, cach of which shall be in form
and substance reasonably satisfactory to the Administrative Agent acting on the dircction of the
Continuing Lenders and the Acceding Lenders (or such condition shall have been waived by the
Administrative Agent with the consent of the Continuing Lenders and the Acceding Lenders):

(1) Executed Counterparts. The folowing documents signed (which may be
provided in electronic form):;

{i) from each party hetelo, a counterpart of this Agreement;

(i) from the US Borrower and the Security Trustee, a Grantor
Supplement;

(iii}  from each party thereto, a counterpart of the amended and restated
Servicer Guarantees, the amended and restated Irish Servicing Agreement, the amended and
restated UK Servicing Agreement and the amended and restated US Servicing Agreement;

(ivi  documents effecting a Restatement Date  Assignment  and
Acceptance (MBL) in respect of each Non-Continuing Lender's participation in the Existing Loans,
together with either (x) 2 confirmation in writing (which may be by email) from each such Non-
Continuing Lender that its counterpart to such Restatement Date Assignment and Acceptance
{MBL) shall be released from escrow upon its receipt of the First Transfer Consideration specificd
in the Funds Flow Memorandum or (y) a calculation from MBL, which shall be set forth in the
Funds Flow Memorandum, of the First Transfer Consideration payable to sueh Non-Continuing
Lender: and

{v) from MBL and each Transferee Lender, a counterpart of the
Restatement Date Assignment and Aceeptance (Transferee) in respect of the portion of the
Reallocated Original Loans being transferred to such Transferce Lender, as agreed by such
Transferee Lender and set forth in the Funds Flow Memorandum.

(b) Opinions of Counsel to the Borrower Group Companies, Wrilten
opinions (addressed to the Secured Parties and dated the Restatement Date), in each case in
customary form and which may contain customary qualifications and exceptions, of*

(i Vedder Price P.C., New York counscl for the Loan Parties, as to the
enforceability of this Agreement, the Restated Credit Agreement, the Restated Security Agreement
and the Restated Borrower Group Guarantee and the validity and perfection (to the extent
obtainable under televant law) of the Liens created thereby, and as to the validity and perfection
of the Liens created by any other Security Document governing by New York law existing prior
to the Restaterment Date following the amendments to the Loan Documents contemplated hereby;

(it) counsel in Cayman Islands, England, Ireland, Worway and Sweden
as to the validity and perfection of the Licns created by and governcd by the laws of such
Jurisdiction existing prior 1o the Restatement Date following the amendments to the Loan
Documents contemplated hercby;
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(it)  counsel in the jurisdiction of organization of each Loan Party in the
torm agreed by the Administrative Agent;

(iv)  Allens Linklaters, Australian counsel to the Boarrowers, as to "non-
consolidation” of the asscts and liabilities of the UK Borrower and the US Borrower on the one
hand, with the assets and labilities of MBL or MGL, on the other hand, in a form previously
apreed by the Continuing Lenders and the Acceding Lenders;

{v) A&l, Goodbody, [rish counsel to the Borrowers, as to "non-
consolidation™ of the assets and liabilities of the UK Borrower and the US Borrower on the one
hand, with the assets and Habilities of the [rish Secvicer, on the other hand, in form previously
agreed by the Continging Lenders and the Acceding Lenders: and

(vi)  Clifford Chance LLP, as to "non-consolidation” of the assets and
liabilitics of the UK Borrower and the US Borrower on the one hand, with the assets and Habililies
ol the UK Scrvicer, on the other hand, in form previously agreed by the Continuing Lenders and
the Acceding Lenders,

(c) Opinion of Counsel to the Sceurity Trustee, An opinion, dated the
Restatement Date, of counse! to the Seeurity Trustee, in customary form and which may contain
customary qualifications and exceptions, as to the formation and existence of the Security Trustee
and the due exccution, authorization and delivery of  this Agrcement, the Restated Credit
Agreement and the Restated Security Agreement,

(d) Corporate Certificate. A corporate certificate from each Loan Party and
cach Servicer dated as of the Restatement Date, signed by an officer thercof which contains or
attaches:

(1) a certified copy of the charter and by laws (or equivalent documents)
and good standing certificates, as applicable, of such Loan Party and Servicer;

(ii) a certitied copy of the corporate authority (including, without
limitation, board of dircctor resolutions and evidence of the incumbency, including specimen
signatures, of officers) with respect to the exceution, delivery and performance of this Agreement
by such Loan Party;

(iii)  confirmation that the representations and warrantics made by the
Loan Parties purstant to this Agreement are true and corrcet; and
P g

(iv)  in the corporate certificate of the UK Borrower only, confirmation
that no Event of Default or Material Default shalt have ocenrred and be continuing and nor shall
such oceur immediately upon the amendments and restatement becoming effective in accordance
wilh Article 1 (Amendment and Restatement).

() Original Loans. the aggregate principal amount outstanding in respect of
the Original Loans is $1,473,720,766.51.
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{H Fees and Expenses.  The payment, or the agreement of satisfactory
arrangements in respect of the payment, by the Borrowers of such fees, costs and expenses that arc
due and payable to any Lender, the Administrative Agent and Security Trustee, including the
reasonable fees and expenses of Clifford Chance US LLP, special New York counsel to the
Lenders, in connection with the negotiation, preparation, exeeution and delivery of this Agrecment
(to the extent that statements for such fees and expenses have been delivered 1o the Borrowers),

(1) "Know Your Customer” Requirements.  Confirmation that the
Borrowers, the Borrower Group Compantes and the Servicers shall have satisfied all "know your
customer” requirements as notified by the Administrative Agent, the Security Trustee, the
Continuing Lenders and the Acceding Lenders,

(h) Audit Letter. A signed audit letter from PricewaterhouseCoopers
addressed to the Lenders in the form previously agreed by the Administrative Agent.

(i) Debt Service Rescrve Account, The [ebt Service Reserve Account shall
have been funded with the Required Debt Service Reserve Amount,

(i Operations Reserve Account. The Operations Rescrve Account shall have
been funded with the Required Operations Reserve Amount,

(k) No Proceedings. There exist no proceedings or investigations pending or,
to any Loan Party's knowledge, threatened, before any court, regulatory body, administrative
agency or other tribunal or governmental instrumentality having jurisdiction over either Borrower
or any other Loan Party or any of their respective propertios:

(i) asserting the invalidity of this Agreement or any of the other Loan
Documents, or

(i) seeking to prevent the consummation or performance of any of the
transactions contemplated by this Agreement or any of the other Loan Documents.

{n Caleulation of Transfer Congideration.

{i) The Administrative Agent shall have received confirmation in
writing from cach Non-Continuing Lender or from MBL, as contemplated in Section 3.01(a)(iv),
of the total amount (the "First Transter Consideration") due to such Lender (including breakage
costs, if any) on the Restatement Date in consideration for the transfer to MBL of such Lender's
participation (or relevant portion of its participation, as applicable) in the Reallocated Original
Loans pursuant to the Restatement Date Assignments and Acceptances (MBL) and shall have
inclided such amounts in the Funds Flow Memorandum made available to the Sceurity Trustee;
and

(i) The Funds Flow Memorandurn shall set (orth the difterence, if any,
between {A) the aggregate First Transfer Consideration payable to all Non-Continuing Lenders on
the Restatement Date and (3) the aggrepate of the consideration payable to MBL. by cach
Transferee Lender pursuant o the relevant Restatement Date Assignment and Acceptance
(Transferee) in respect of its allocated portion of the Reallocated Original Loans (which amount
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shall equal the par value of the Reatlocated Original Loans to be translerred to it) (the "Second
Transfer Consideration”, and the difference between (A) and (B) being the "lncremental
Transfer Consideration™).

(m)  Imsurance. Insurance documentation showing insurance in compliance
with Scction 5.05(b)(iv) of the Restated Credit Agreement and section 5.08 of the Security
Agreement with respect Lo the Original Alireralt Assets.

(n) No Event of Default or Material Default. No Event of Defanlt or Material
Defauft shall have ocewrred and be continuing and nor shall such oceur immediately upon the
amendments and restatement becoming effective tn accordance with Article IF (Amendment and
Restatement),

(0) Funds Flow Memorandum. The Administrative Agent shall have
received confirmation in wriling (which may be by email} from each of the UK Borrower, the
Continiting Lenders and the Acceding Lenders that the Funds Flow Memorandum is in final agreed
form.

(p) Drawdown Under Restated Credit Agreement.  The Borrowers shall
have issued a Loan Request (the "Initial Additional Loan Request™) under and in accordance
with the terms of the Restated Credit Agreement for Additional Loans in an aggregate amount not
less than $500,000,000 and all conditions precedent to the drawdown of such Additional Loans
under Section 4.01 of the Restated Credit Agreement shall have been satistied (or waived in
accordance with the terms hereof),

Section 3.02. Form of Conditions. Fach Continuing Lender and each Acceding Lender
shall, provided such are in form and substance reasonably satisfactory to such Continuing Lender
or Acceding Lender, provide its confirmation to the Administrative Agent that such is the case
with respect to the documentary conditions to the Restatement Date set out in Section 3.0t
(Conditions) as soon as reasonably practicable after having been provided with the form thercof
and the Administrative Agent shall notity the Borrowers of receipt of such confirmation,

ARTICLE IV
CONFIRMATIOQNS

Section 4.01. Borrower Group Guarantor Confirmation. Each Borrower Group
CGuarantor (including cach Borrower Group Company that becormes a party o the Borrower Group
Guarantee pursuant to Section 2,03 (Aecessions to the Credit Agreement, Security Agreement and
the Borrower Group Guarantee)) hereby acknowledges the amendments to the Credit Agreement,
the Seeurity Agreement and the other Loan Documents to be effected pursuant to or in connection
with this Agreement as of the Restatement Date and irrevocably and unconditionally confirms and
agrees as of the date hereof and the Restatement Date (hat, notwithstanding the amendment and
restatement ot the Credit Agreement and Security Agreement and the amendment of the other
Loan Documents to take effect on the Restatement Date and the transactions contemplated hereby
(including the borrowing of Additional Loans under the Restated Credit Agreement), the
obligations of such Borrower Group Guarantor pursuant to the Restated Borrower Group
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Guarantee shall be valid, binding and enforceable and the guaranteed liabilities as set forth in
section 2.01(a) (Guarantee) of the Restated Borrower Group Guarantee are, as of the Restatement
Date, in respect of the Borrower Obligations as herclofore amended, including pursuant to this
Agreement,

Scction 4,02, Loan Party Confirmation. Lach Loan Party hereby acknowledges the
amendments to the Credit Agreement, the Sceurity Agreement, the Borrower Group Guarantee
and the other Loan Documents to be effected pursuant (o or in connection with this Agreement as
of the Restatement Date and the transactions contemplated hereby (including the borrowing of
Additional Loans under the Restated Credit Agreement) and irrevocably and unconditionally
ratifies and confirms the Liens constituted by each Security Dooument to which it is a party and
agrees that, notwithstanding any modifications thereto (including, without linitation, any increase
it the overall amount thereof or any change in the nature thereof, no matter how fundamental) the
obligations secured by such Licns are the "Obligations” (or equivalent term in any Security
Document) as such term is defined in each such Security Document, as such "Obligations” shall
have been heretofore amended and as modified pursuant to the amendments to the Credit
Agreement, the Scourity Agresment, the Borrower Group Guarantee and the other Loan
Documents to be effected pursuant to this Agreement and the transactions contemplated hereby
and such Licns shall remain in full force and effect as continuing security for such "Obligations”
as o amended.

Section 4,03, Exception to no Increased Obligations, The Borrowers hereby agree that
the exception set out in section 10.04(b)1D(B) of the Restated Credit Agreement to the no
increased obligations protection provision for the benetit of the Borrowers in scetion 10,04(b)(i11)
of the Restated Credit Agreement shall apply with respect 1o the trans fers ef fected (o the Transferee
Lenders on the Restatement Date pursuant to the Restatement Date Assignment and Acceptances
(MBL) and Restatement Date Assigmiment and Acceptances { Transferee).

ARTICLE YV
MECHANICS FOR THE TRANSFER OF THE LOANS AND DRAWDOWN OF
RESTATEMENT DATE ADIMTIONAL LOANS

Section 5.0, Transter and Drawdown. The transfer of the Reallocated Original Loans
from the Non-Continuing Lenders to MBL and from MBL to the Transferce Lenders shall be
effected pursuant to Restatement Date Assignment and Acceptances (MBL) and Restatement Date
Assignment and Acceptances (Transferce), Each party thereto shall provide theie counterpart
{which may tnclude cmail transmission of a signed signature page) to Cliltord Chance US LLP
and the Administrative Agent to be held in accordance with this Agreement. The mechanism for
the: transfor of the Reallocated Original Loans, and the allocation and drawdown of the Additional
Loans being made available on the Restatement Date, shall proceed on the following basis:

(a) Issuance of Initial Additional Loan Request and Preparation of Funds Flow
Memorandum: Subject to and in accordance with the terms of the Restated Credit Agrecment, the
Borrowers will issue the I[nitial Additional Loan Request to the Administrative Agent for
Additional Loans as specified therein not less than four (4) Business Days prior to the proposed
Restatement Date, which date shall also be the proposed Drawdown Date specified in the Initial
Additional Loan Request, On or prior to date of issuance of such Initial Additional [.oan Request,
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the Borrowers shall, in consultation with the Administrative Agent, circulate to the Security
Trustee, the Continuing Lenders and the Acceding Lenders, a draft funds Mow memorandum
setting out the following information (the "Funds Flow Memorandum"):

(i) the aggregate amount of the Additional Loans that will be drawn
down under and in accordance with the Restated Credit Agreement on the Restatement Date
pursuant to the Initial Additional Loan Request (the "Restatement Date Additional Loans™);

(i) the ageregate amount of the Original Loans (the "Restatement Date
Original Loans”, and together with Restatement Date Additional Loans, the "Restatement Date
Drawn Amount") that will be outstanding on the Restatement Date immediately prior to the
drawdown of the Restatement Date Additional Loans;

(ili)  the aggregate amount of the Reallocated Original Loans;

(iv}  for cach Continuing Lender and each Acceding Lender, its share of
the Restatement Date Drawn Amount aHocated to each Lender in proportion to such Lender's share
of the Total Commitments specified in Schedule [ ol the Restated Credit Agreement (the amount
of such share being such Lender's "Allocated Restatement Date Drawn Amount™),;

(v) tor cach Continuing Lender and each Acceding Lender, the
allocation of such Lender's Allocated Restatement Date Drawn Amount to the following amounts
(the aggregate of (A), (B) and (C) being equal to such Allocated Restatement Date Drawn Amount):

{A)  such Lender's Restatement Date Original Loans (if any);

(B)  the portion of the Reallocated Original Loans to be
purchased by such Lender on the Restatement Date; and

(CY  the potrtion of the Restatement Date Additional Loans to be
advanced by such Lender to each Borrower on the Restatement Date, subject to the terms of
Restated Credit Agreement and such Lender's Additional Commitments and, il applicable, such
Lender's Additional U8 Borrower Commitments; and

(vi)  the First Transfer Consideration payable to each Non-Continuing
Lender, including a breakdown according to principal and (if available at such time and applicable)
breakage payable to such Mon-Continuing Lender, and the portion thereofl comprising the
Incremental Transfer Consideration, if any.

tach of the Borrowers, the Administrative Agent, the Security Trustee, Continying
Lenders and the Aceeding Lenders shall cooperate in good faith in order to agree such Funds Flow
Memorandum as soon as reasonably practicable and, i so agreed, provide the Administrative
Agent and the Security Trustee with their confirmation in writing (which may be by email) that,
subject to inserting final breakage amounts for the Non-Continuing Lenders, the Funds Flow
Memorandum is in agreed form on or prior to the date falling two (2) Business Days prior to the
Advance Funding Date.
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(by  Funding of Resteatement Date Additional Loans and Transfer Consideration.
On the Advance Funding Dale for the Restatement Date Additional T.oans (being the first Business
Pay prior to the proposed Restatement Date), each Continuing Lender and each Acceding Lender
will, in each case to the extent applicable:

(i) in accordance with Section 2.04 of the Restated Credit Agreement,
transter its Restatement Dale Additional Loans; and

(it) in accordance with the relevant Restatement Date Assignment and
Acceptance (Transferee), transfer the Second Transfer Consideration payable by it pursnant to
such Restatement Date Assignment and Acceptance (Transferee) in respect of its allocated portion
ol the Reallocated Original Loans,

(which transfors may be net of fees payable on the Restatement Date to such
Continuing Lender or Acceding Lender, as the case may be) in sach case to the Security Trustee
Funding Account by wire transfer of immediately available funds by 4:00 p.m, (New York City
time) on the Advance Funding Date.

Section 2.04(b) of the Restated Credit Agreement shall apply to the Sccond
Transter Constderation as i each reference therein to the "Additional Loans” and the "Borrowers”
included a reference to cach Lender's Second Transfer Consideration and the Non-Continuing,
Lenders,

(¢) Interext Rate Determination:  Subjeet to the terms of the Restated Credit
Agrecment, the Borrowers shall specify in the [nitial Additional Loan Request whether a one-,
two- or three-month Tnterest Period shall apply to the Restatement Date Additional Loans, The
Interest Period so selected shall commence on the Advance Funding Date and shall (insofar as it
applies to the Transferce Lenders) also apply to the Reallocated Original Loans. Two (2) Busincss
Days prior to the Advance Funding Date, the Administrative Agent shall determine the LIBO Rate
with respect to the Restatement Date Additional Loans and, insofar as it applies to the Transforee
Lenders, the Reallocated Original Loans, in consultation with the Borrowers, pursuant to the
procedures set forth in the Restated Credit Agreement for the [nterest Period so selected in the
Initial Additional Loan Request. The Interest Period and LIBO Rate then in effect with respect to
the Original Loans (excluding, insofar as they apply to the Transloree Lenders, the Reallocated
Original Loans) shall remain in effect until the scheduled expiration of such Interest Period, and
the Applicable Margin in ¢ffect: (i) immediately prior to the Restatement shall apply to the Original
Loans (including, for the avoidance of doubt, the Reallocated Original Loans) for the portion of
such [nterest Period ending on and including the Advance Funding Date and (i) immediately after
the Restatement shatl apply to the Orviginal Loans (including, for the avoidance of doubt, the
Reallocated Original Loans) for the portion of such [nterest Pertod remaining after the Advance
Funding Date. With respeet o the payment of interest on the Reallocated Original Loans, and
notwithstanding anything to the contrary contained in the Loan Doctiments, on the next succeeding
Interest Payment Dale following the Restatement Date, the Borrowers shall: (1) pay intercst to
each Non-Continuing Lender on their respective portions of the Reatlocated Originals Loans that
has acerued from the commencement of the Interest Period ending on such date to the Restatemont
Date al the interest rate applicable to the Realocated Original Loans immediately prior to the
Restatement; and (2) pay interest to cach Transferee Lender on their respective portions of the
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Reallocated Originals Loans that has acerued from the Advance Funding Date to the expiration of
the Tnlerest Period ending on such date at the intercst rate applicable to the Reallocated Original
Loans immediately after the Reslatement in accordance with this Section 3.01{¢).

{(d) Restetement Notice: The Security Trustee shall notify the Borrowers, the
Continuing Lenders and Acceding Lenders on the Advance Funding Date whether it has received
all of the Second "Transfer Congideration and the Restatement Date Additional Loans (which may
be received net of fees in accordance with Section 5.01(h)). Subject to such confirmation, and
subjeet to satisfaction {or waiver in accordance with the terms hereol and thereof) of the conditions
precedent set forth in Section 3.01 ol this Agreement (including, where applicable, in the form
approved pursuant to Section 3.02 (Form of Conditions) and in Section 4,01 ol the Restated Credit
Agreement with respect to the Restatement Date Additional Loans, on the Drawdown Date (or the
Restatement Date Additional Loans:

(i) the UK Borrower, the Continuing Lenders and the Acceding
Lenders shall promptly instruct the Administrative Agent in writing to issue the Restatement
Notice confirming that such date is the Restatement Date and such date shall be inserted as the
restatement date in the Restated Credit Apreement, Restated Sceurity Agreement and Restated
Borrower Group Guaranee attached herelo;

{ii) subject to Scetion 2.04(c) of the Restated Credit Agreement, the
Sceurity Trustee shall make the Restatement Date Additional Loans funded pursuant to Section
5.01(b), less the Incremental Transfer Congideration and less (rrespective of any netting pursuant
to Section 5.01(b)) the amount of fees payable on the Restatement Date to the Continuing Lenders
and the Acceding Lenders, available to the Borrowers in accordance with Section 2.04(a) of the of
the Restated Credit Agreement;

{iiY)  the Security Trustee, on behalf of the Borrowers, shall wire to cach
Continuing Lender and the Acceding Lender the foe (or any remaining portion ol such fee that has
not been fully netted off pursuant to Section 5.01(b)) due to it on the Restatement Date;

(iv)  the Security Trustee, on behall of MBI, shall wire to each Non-
Continuing Lender such Lender's applicable First Transfer Consideration and such payment shall
be deemed to discharge cach Transferce Lender's obligation to pay the applicable Second Transfer
Consideration to MBL;

(v) the Administrative Agent shall insteuet Clifford Chance US LLP 1o
date and release the Restatement [ate Assignment and Acceptances {MBL) and the Restatement
Date Assignment and Acceptances (Transferge) as of the Restatement Date, if applicable, upon
release of each Non-Continuing Lender's counterpart thereto, and each party thercto hercby
consents to such dating and release, whereupon the Administrative Agent 1s hereby directed to
register in the Register the transfer of the Reallocated Loans from the relevant Non-Continuing
Lenders to MBL and the immediate transfer of the Reallocated Toans from MBI o the relevant
Transteree Lender.  For the purposes of Section 10.02(c)(i) of the Credit Agreement, the
Administrative Agent hereby consents to the foregoing.
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Section 5,02, Delayed Funding. If, due to a failure by the Borrowers to satisly all of the
conditions precedent sct forth in Section 4.01 of the Restated Credit Agreement with respect o
ore or more of the Additional Aireraft Assets, the Borrower ¢lects to have Section 2.04(c) of the
Restated Credit Agreement apply Lo a portion of the Restatement Date Additional Loans, then
provided that (a) the portion of the Restatement Date Additional Loans that are not to be treated
as Held Funds is at Feast $500,000,000 and (b) all of the conditions precedent set forth in Scetion
3.01{a) have been satisfied (or waived in accordance with the terms hercof), the Restatement
Notice shall nevertheless be issued on such date and cach of the actions described in Section 5,01(d)
shall oceur, subject Lo the relevant Held Funds being held and treated in accordance with Section
2.04(c) of the Restated Credit Agrecment.

Soction 5.03. Refund of Sccond Transfer Consideration and Restatement Date Loans.
[ the Restatement Notice is not issved on the proposed Drawdown Dale for the Restatement Date
Additional Loans in accordance with this Agreement, the Borrowers {on behalf of all of the Loan
Parties) and the other partics hereto agree to negoliate for the period of five Business Days (or
such shorter period as notified by the Borrowers in writing to the Administrative Agent, Lhe
Continuing Lenders and the Acceding Lenders) (the "Negotiation Period™) as 1o delaying the
Restatement Date to a dale agreed by each such party. [ the parties fail to agree on a now date
during stuch period then:

() the Security Trustee shall refund (i) to each Transferee Lender {at such bank
account as such Transferce Lender shall have provided to the Security Trustee for this purpose)
the Second Transler Consideration received by the Security Trastee from such Transferce Lender
and (i) to each Continuing Lender and Acceding Lender (at such bank account as such Lender
shall have provided to the Security Trustee for this purpose) the Restatement [Date Additional
Loans received by the Seeurity Trustee [rom such Lender;

(b) MBL. shall pay to each Transferee Lender, Continuing Lender and Acceding
Lender (i) accrued interest on the amounts refunded calculated from the Advance Funding Date to
the date of such refund at the LIBO Rate determined in accordance with Section 5.01(c) plus the
Applicable Margin as defined in the Credit Agreement and (i) breakage costs in accordance with
Section 2,13 of the Credit Agreement (applied nuatatis mutandis 10 the Lenders funding of the
Restatement Date Loans and the Second Transfer Consideration in respect of the Reallocated
Original Loans;

(e) the Administrative Agent shall cancel and return, and instruct Clifford
Chance US LLP to cancel and return, the counterparts to the Restatement Date Assipnment and
Acceptances (MBL) and the Restaternent Date Assignment and Acceptances (Transferce) which
it has received; and

{d) the Restatement shall not occur and the Credit Agreement, Scourily
Agreement, Borrower Group Guarantee and the other Loan Documents as in effect prior to the
intended Restatement Date shall continue to be in effect on the terms set out thercin and the
restatement and amendment or, as applicable, amendment of such documents as contemplated in
Article I (Amendment and Restatement) shall not oceur,
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mection 5,04, Claims Relating to Transfer of Realloeated Loans. MBI aprees that it
will indemnify the Borrower Group Companics and the Sceured Parties against any and all losses,
claims, damages, liabilities and related expenses (including legal fees and expenses), incurred by
or asserted against any such Person arising out of;, in connection with, or as a result of the transfer
of the Realfocated Loans trom a Non-Continuing Lender to MBL pursuant to a Restatement Date
Assignment and Acceptance (MBL) exceuted in the manner described in limb (B) of the definition
thereolup to a maximum amount of $4,000,000. 1n addition, the UK Borrower agrecs to indemnily
the Secured Parties against any and all losses, claims, damages, liabilities and related expenses
(including legal fees and expenses), incurred by or asserted against any such Person arising out of,
in connection with, or as a result of the frangfer of the Reallocated Loans from a Non-Continuing
Lender to MBI pursitant to a Restalement Date Assignment and Acceptance (MBL) executed in
the manner described in Himb (b)Y of the definition thereof.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

Section 6.01. Borrower Group Company Representations and Warranties. Each
Borrower Group Company, as of the Restatement Date, makes those representations in Article 3
(Representations and Warranties) of the Restated Credit Agreement and sections 4.02 (7itle; No
Other Liens) to 410 (No Business Qualification Requirement) of the Restated Security Agrecment
{or the benefit of the Secured Partics (including the Acceding Lenders),

Section 6.02. UK Holdings Representations and Warranties, UK Holdings, as of the
Restatement Date, makes those reprosentations and warranties set out in clause 5 (Representations
and Warranties) of the Borrower Share Charge for the benef(lt of the Secured Parties (including
the Acceding Lenders),

ARTICLE VII
MISCELLANEQUS

Scetion 7.01. Full Foree and Effect. bExcept as amended and, as applicable, restated
hereby each Loan Document remaing in full force and offeet and it is hercby confirmed that the
Criginal Loans outstanding under the Credit Agreement immediately prior to the Restatement Diate
constitute Loans outstanding under the Restated Credit Agreement immediately after the
oceurrence of the Restatement without any need for the Borrower to re-borrow or take any other
like action in such regard.

Scction 7.02. Notices.  Any notice served in connection with this Apreement shall be
served in accordance with section 10.01 (Noticey) of the Restated Credit Agreement and the
address of any Acceding Lender shall be its address (or email address) set forth in its
Administrative Questionnaire and the address of UK Holdings, MRBL and the Hedging Provider
shall be as follows:
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If to UK Holdings:

Macqguaric Acrospace Holdings UK Limited

¢/o Macquarie Aireraft Leasing Services (UK) Limited
Ropemaker Place, Level 1]

28 Ropemaker Strect

London FC2Y 9HD

Attention: Company Secretary

Email: nolicestemacquaric.aero

[ 1o the Hedging Mrovider:

Maequarie Bank Limited

50 Martin Place

Sydney NEW 2000

Australia

Attention: Exccutive Direetor, Legal Risk Management Division, Commodities and
Financial Markets

Fax: +61 2 8232 4540

E-mail: cgm.notices@macquaric.com and IRDAdvisoryE@macguarie.com

If to MBI

Macauaric Bank Limited (London Branch)
Ropemaker Place, Level 11

28 Ropemaker Street

Londen EC2Y 9HD

Attention: Michael Sims

Email: Michael. Sims@dmacquarie.com

Scetion 7.03. Incorporation of Terms. The provisions of section 10.03(a) (Costs ancl
Cxpenses) and 1007 (Severability) of the Restated Credit Agreement shall apply to this Agreement
as it set out in full herein, provided that, if the Restatement does not oceur, all costs and expenscs
payable under section 10.03(a) (Costs and Expensesy of the Restated Credit Agreement shall be
borne by MBI,

Section 7.04. Counterparts; Intepration; Effectiveness.  This Agreement may be
executed in counterparts {and by different parties hereto on different counterparts), each of which
shall constitute an original, but all of which when taken together shall constitute a single contract.
This Agreement and any separate letter agreements covering fees payable (o the Administrative
Agent and the Security Trustec constitute the entire contract between and among the parties
relating to the subject matter hereol and supersede any and all previous agreements and
understandings, oral or written, relating to the subject matter hereot, This Ageeement shall become
elfective when it shall have been exceuled by the Administrative Agent and when the
Administrative Agent shall have received counterparts hereof which, when taken together, bear
the signatures of cach of the other parties hereto, and thereafier shall be binding upon and inure to
the benefit of the parties hereto and their respective successors and assigns,  Delivery of an

763M6-4-4319-v1 0 -G~ B4 0669 1 RS



executed counterpart of a signature page to this Agreement by emai! shall be cffective as delivery
of a manually executed counterpart of this Agreement,

Section 7.05, Use of English Language. This Agreement has been negotiated and
executed in the Hnglish language,  All certificates, reports, notices and other documents and
communications given or delivered pursuant to this Agreement (including any modilications or
supplements herelo) shall be in the Lnglish language, or accompanied by a certified English
translation thereof, Except in the case of laws or official communications of the Nethertands, in
the case of any document originally issued in a language other than English, the English language
version of any such document shall for purposes of this Agreement, and absent manifest crror,
control the meaning of the matters set forth therein,

Section 7.06. Headings, Article and Scction headings and the Table of Contents used
herein are for convenience of reference only, are not part of this Agreement and shall not afteet
the construction of, or be taken into constderation in interpreting, this Agreement.

Scction 7.07. Notification to HMRC in respect of UK Treaty Lenders.
(a) The UK Borrower agrees that, in relation to cach Continuing Lender which:
{i) is a Ul Treaty Lender; and

(ii) has confirmed in writing to UK Borrower its valid HM Revenue &
Customs' DT Treaty Passport Scheme number and its jurisdiction of residence,

it shall, within ten (10) Busincss Days of the date of this Agreement, notity HM Revenue &
Customg’ Double Taxation Treaty Team in writing that the terms of the Credit Agreement have
been amended and restated pursuant to this Agreement, and in particular of the increase in the
maximum aggregate principal amount of the Loans.

(b) Any Continuing Lender which
{i) is a UK Treaty Lender; but

(i) has not provided a confirmation to UK Borrower as deseribed in
seetion 7.07(a)(i) above

shall, within ten (10) Business Days of the date of this Agreement, notify HM Revenue & Customs’
Double Taxation Treaty Team in writing that the terms of the Credit Agreement have been
amended and restated pursuant to this Agreement, and in particular of the inerease in the maximum

aggregate principal amount of the Loans,

Seetion 7.08. Chattel Paper Originals, Each Servicer acknowledges and agrees that it
holds the chattel paper original of cach Lease (if applicable) as an agent of the Security Trustee
and will deliver all such chattel paper originals so held to the Seeurity Truslee upon request at any
time after the occurrence of an Event of Default.
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ARTICLE VIIT
GOVERNING LAW AND JURISDICTION
Section 8.01. Governing Law; Farisdiction; Service of Process; Ete.

(a) Governing Law.  This Agreement shall be construed in accordance with
and governed by the law of the State of New York.

{b) Submission to Jurisdiction, Fach Loan Party hereby irrevocably and
unconditionally submits, for itself and its property, Lo the nonexclusive jurisdiction of the Supreme
Court of the State of New York sitting in New York County and of the United Stales District Court
of the Southern District of New York, and any appellate court from any thereof, ity any action or
proceeding, arising out ol or relating to this Agreement or the other Losn Documents, or for
recognition or enforcement of any judgment, and cach of the parties hereto hereby irrevocably and
unconditionally agrees that all claims in respect of any such action or proceeding may be heard
and determined in such New York State o, o the sxtent permitted by law, in such Federal court.
Each of the parties hercto agrees that a final judgment in any such action or proceeding shall be
conelusive and may be enforced in other jurisdictions by suit on the judgment or in any other
manner provided by law, Nothing in this Agreement or the other Loan Documents shall affect any
right that the Administrative Agent, Sceurity Trustee or any Lender may otherwise have to bring
any action or proceeding relating Lo this Agreement or the other Loan Documents against any
Borrower Group Company, MEL or UK Holdings or its properties in the courts of any jurisdiction.

() Process Agent. Each Loan Party hereby agrees that service of all writs,
process and summonses in any such suit, action or proceeding brought in the State of New York
may be made upon Corporation Services Company, with offices at [ 180 Avenue of the Americas,
Suite 210, New York, NY 10036 (the "Process Agent"), and cach Loan Party hercby confirms and
agrees that the Process Agent has been duly and ireevocably appointed as its agent and true and
lawfuf attorney in fact in its name, place and stead to accept such service of any and all such writs,
process and summonses, and agrees that the failure of the Process Agent to give any notice of any
such service of process to any Loan Party shall nol impair or affect the validity of such service or
ofany judgment based thereon. Each Loan Party hereby further irrevocably consents to the service
of process in any suit, action or proceeding in such courts by the mailing thercof by the
Administrative Agent, Sceurity Trustee or any Lender by registered or certified mail, postage
prepaid, at its address set forth beneath its signature hereto.

(D Waiver of Venue Fach Loan Party hereby irrevocably  and
unconditionally waives, to the fullest extent it may legally and effectively do so, any objection
which it may now or herealter have to the laying of venue of any suit, action or proceeding arising
out of or relating to this Agreement or any other Loan Document brought in court referred to in
paragraph (b} ol this Section. Each of the parties hereto hereby irrevocably waives, to the fullest
extent permitted by law, the defense of an inconvenient forum to the maintenance of such action
or proceeding in any such court.

(e) Other Service, Each party to this Agreement irrevocably consents to
service of process in the manner provided for notices in Section 7.02 (Motices). Nothing in this
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Apreement will affeet the right of ary party to this Agreement o serve process in any other manner
permitted by law.

Section 8.02. WAIVER OF JURY TRIAL. HACH PARTY MHERETO HEREBY
WAIVES, TO THE FULLEST BEXTENT PERMITTED BY APPLICARBLE LAW, ANY RIGHT
IT MAY HAVE TO A TRIAL BY JURY TN ANY LEGAL PROCEEDING DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT,
TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR  ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISLE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER
AND (B ACKNOWLEDGES THAT I'T AND T1E OTHER PARTIES HERETO HAVE BEEN
INDUCED TO ENTER INTQ THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

Section 8,03, No Immunity. To the extent that any Loan Party may be or become entitled,
in any jurisdiction in which judicial proceedings may at any time be commenced with respect to
this Agreement or any ather Loan Document, to claim (or itself or its properties or revenues any
immunity from suit, court jurisdiction, attachment prior to judgment, attachment in aid of
execution of a judgment, execution of a judgment or from any other fegal process or remedy
relating to its obligations under this Agreement or any other Loan Document, and to the extent that
in any such jurisdiction there may be attributed such an immunity (whether or not claimed), such
Loan Patty agrees not to claim and hereby irrevocably waives such immunity to the fullest extent
permitted by the laws of such jurisdiction.

Section 8.04. Acknowledgement and Consent to  Bail-In of EEA Financial
Imstitutions,  Notwithstanding anything to the contrary herein or in any other apreement,
arrangement or understanding among any such parties, each party hereto acknowledges that any
liability of any EEA Finaneial Institution arising under this Agreement, to the extent such liability
i5 unsecured, may be subject to the write-down and conversion powers of an EEA Resolution
Authority and agrees and consents to, and acknowledges and agrees to be bound by:

(a)  the application of any Write-Down and Conversion Powers by an EEA
Resolution Authority to any such liabilitics arising hercunder which may be payable to it by any
parly hereto that is an EEA Financial Institution; and

(by  the elfects of any Bail-in Action on any such liability, including, if
applicable:

(i) a reduction in full or in part or cancellation of any such liability,

(in) a conversion ol all, or a portion of, such Hability into shares or other
instruments ol ownership in such EEA Financial Institution, its parent undertaking, or a bridge
institution that may be issued to it or otherwise conferred on it, and that such shares or other
instruments of ownership will be accepted by it in lieu of any rights with respect to any such
liability under this Agreement; or
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(iii)  the variation of the terms of such lisbility in connection with the
exercise of the write-down and conversion powers of any EEA Resolution Authority.

() In this Section 8.04, the following terms shall have the respective meanings
set forth below:

"Bail-Tn Action” means the exercise of any Write-Down and Conversion Powers
by the applicable EEA Resolution Authority in respect of any liability of an FILA Financial
Institution.

"Bail-In Legislation” means, with respect to any ERA Member Country
implementing Article 55 of Directive 2004/59/E U of the European Parliament and of the
Council of the European Union, the implementing {aw for such EEA Member Country
from time to time which iz deseribed in the EU Bail-Tn Legistation Schedule.

"EEA Financial Institution" means:

(2) any credit institution or investment firm established in any EEA
Member Country which is subject to the supervision of an EEA Resolution
Authority;

{h) any entity established inan EEA Member Country which is a parent
of an institution described in clause (a) of this definition; or

{¢) any financial nstitution established in an EEA Member Country
which is a subsidiary of an institution described in clauses (a) or (b) of this
definition and is subject to consolidated supervision with its parent.

"EEA Member Country” means any of the member states ol the European Union,
leeland, Licchtenstein, and Norway,

"EEA Resolution Authovity” means any public administrative authority or any
person entrusted with public administrative authority of any EEA Member Country
(including any delepee) having responsibility for the resolution of any EEA Financial
[nstitution,

"EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule
published by the Loan Market Association (or any successor person), as in ¢ffeet from time
to time.

“Write-Down and Conversion Powers" means, with respect to any EEA
Resolution Authority, the write-down and conversion powers of such EEA Resolution
Authority from time to time under the Bail-In Legislation for the applicable EEA Member
Country, which write-down and conversion powers are deseribed in the EU Bail-In
Legislation Schedule,
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be duly executed
by their respective authorized officers as of the day and year first above written,

The UK Borrower
MACQUARIE AEROSPACE FINANCE UK LIMITED, as the UK Borrower

By:
Name: Gregg Walker
Title: Director
By:
Name: :
Title: Timothy

Director

[Simature Page -« Amendment and Restatement Agreement}



The US Borrower
MACQUARIY, AEROSPACE HOLDINGS INC., as the LIS Borrower

By:
Name: John Willingham
Title: Director

By:
Name: Stephen Moulton
Title:  Director

[Srgmataee Fage - Amendment angd Restalenyent Apreement



The US Borcower

MACQUARIE AEROSPACE HOLDINGS INC., as the U$ Borrower

By: -
Name: John Willingham
Title:  Mirector

By:
Name: Stephen Moulton
Title: Director

[Sigouture Page — Amendment and Restatement Agreement]



UK. Hokdings

MACQUARIE ACROSPACE HOLDINGS UK LIMITED,
a3 UK Holdings

By: R

Name: Gregg Walker

Title:

By:

Name:

Title: /
Timothy Durh
Director

[Signature Page < Amendment angd Restatement Apreement]



The Security Trustee

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Security Trustee

By:
Name:
Title:

/Jos ph H. Pugeley /
Vice President

[Signature Page - Amendment and Restatement Agreement|




The Administrative Agent

CITIBANK, N.A.,
as Administrafive Agent

By: i

Name:

Title: Patricia Gallagher
Senior Trust Officer

The Account Bank

CITIBANK, N.A.,

Patricia Gallagher
Senior Trust Officer

[Signature Pagy -- Amendment and Resutement Agreement]



The Continwing Lenders

BNP PARIBAS, as a Continuing Lender

By:

Name: ‘

Title: ey Dawyen
. Wirector
CHOOM Finge.

[Sigmature Page — Amendment and Restaternent Agreement}



CITIBANK, N.A., as a Continuing Lender

By: _
Ngmf:: Cristina Chang
Title: Vice President

Signature Page — Amendment and Restatament Agreeiment]
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THE HONGKONG AND SHANGHATI BANKING CORPORATION LIMITED, as a
Continuing Lender

By:
Name R
Fitle Martln Marris, .

Attorney In Fact

[Signatre Page - Amendmed and Restetement Ageeement|



NATIONAL AUSTRALIA BANK LIMITED (Australian Buosiness Number 12 004 044
937), as a Continuing Lender

By N @
Name: AN
Title: Al CAT

[Signuture Page - Amendment and Restatement Agreciagnt}



TIHE BANK OF EAST ASIA, LIMITED, SINGAPORE BRANCH, as a Continuing, Lender

By:
Name:
Titfe:

By:
MName:
Title:

ot el et

[Signature Poge - Amendment mxdb Restilement Agreument}



DRSS BANK LT, as & Continuing Lender

By:

Namne: s

g Ul

Fitle: frirenoy- it

[Sigrulure Page - Ameedoment and Restaement Agregment|



ING BANK, A BRANCH OF ING-DIBA AG, as g,Continuing Lender

By: -
Name: 7
Title: RIS AR
{"J"li-f‘l’h‘ik‘.‘ili ll‘.l E HHES W ‘),inrl l‘. N'E.l:: [‘:h”-(_')!"

Fleme) Natuel Resolreas ang SMeF

Nt
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WELLS FARGO BANK, NATIONAL ASSOCIATION, as a Continuing Lender

By:
Name: William R, Eustis
Title: Managing Director

[Signators Page - Amendment and Restateroent Agreement]




WESTPAC BANKING CORPORATION, SINGAPORE BRANCH, as a Continuing Leader

Name: oo v Cuired
Title: LA gl A

i LATTOIEY

Ananth Ramachandran
Huad of Corporate & Inatitutianal Banking, Asta
Woatpae Banking Soeepozation

[Sigoature Fage - Amendnient and Restateient Agreeient
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The Aceceding Lenders

ABN AMRO CAPITAL USA LLC, ag an Aceeding Lender

I3y: ‘

H‘r’ll‘l‘ll‘.‘.: ey o, Iéq;{m;g,j' e

Fitle: Dicgelr

By

R Frarals Bitkelant
Title:

Managingl Jirector
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DEUTSCHE BANK AG, SINGAPORE BRANCH, as an Acceding Lender

}“‘ffllmﬂ‘ Avishek Sen
Title: Director

By: R
MName:

Title:

Birendra Baid
Managing Director

[Gignature Puge -~ Amendment and Restatemnent Agreement]




SOCIETE GENERALE, as an Acceding Lendor

By:
MName:
Title: Meryem BZIOU]

Assaciate, Avlation Finance

[Signatare Page — Amendment and Rogiatament Agreement)




Hedging Provider

MACQUARIE BANIC LIMITED,
as Fledping Provider

By:
Name: Russell Gripper
Tille; Diviei it

fl\ll‘::“‘“ Kristen Adter
o Associale Director

Signed in Sydney, POA Ref:
#2468 dated 7 June 2017

[Sipgnature Page — Amenhinent ated Restatmment Ageeannmt]



MBL

MACQUARIE BANK LIMITED (LONDON BRANCH)

Name:

Title: Michael Sims
Attorney-in-fact

[Signatuee Page — Amendment and Reststement Agresment]



Borrower Group Companies

Signed and Delivered as a Deed
for and on behalf of MACQUARIE AEROSPACE FINANCE 394141 LIMITED,
as g Borrower Growy- Eomp: .

by its lawfully appointed attorney o

in the In'ﬁ:scnce of:

Witness Signature

G-BETE s i e

Witness Name

S AP B ,f/”}*i_’ﬁ'«f-‘ijaf:m.-f,v'c'.:- A Lty G
Witness Address

A

Witness Cecupation

fRignatuee Page - Amendmgnt ond Restaterment Agreement
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Signed and Delivered as a Deed
tor and on behalf of MACQUARIE ARROSPACT FINANCE 39420 LIMITED,
as a Borrower Group Compan ,

by its lawtully appointed attorney

in the presence of:

LA IORCREBL R STREE T o Do gy )

Witnoess /\'.wt‘lch‘cs.‘;

At e v 5T
Witness Occupation

[Signatere Page - Amendnent ind Resttemen ) Agregment
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Signed and Delivered as o Deed
for and on behall of MACQUARIE AERQSPACE FINANCE 39438 LIMITED,

as & Borrower Group Company

Eamonn Bana
Attorney in Fact

by its lawhtlly appointed attormey Han Wheaﬂey

Attorney-in-Fact

in the presence of

Hiess Signarure
HMEE GAROING 1

Witness Name

L

Witness Address

ERELUTIVE RS ETANT -

Witness Qceupation

13t Floo- Cennaught HOWSe
1 By ting. v Aoad
bubin 4
Ireland

[Signumre Fage — Amndment pmb estmament Agregiment]



Signed and Delivered as a Deed
for and on behalt of MACQUARIE AERQOSPACE FINANCE 39440 LIMITED,

43 o Borrower Group Company -

by its lawlully appointed attorney an heaﬂey E\f:g:,ﬁg; ﬁaggct

Attorney-in-Fact

in the presence of:

finess Signature

BKRCE Copeoint R

Witness Name

B( Lo

Witness Address

CLECUTI Ve ASSLSTANT -
Witness Qccupation

15t Floor, Connaught House
1 Burlington Road
Dublin 4
Ireland

[Sigrunuee Page - Amendingd and Restatement Agrecimgat)



Signed and Delivered as a Peod
for and on behall of MACQUARIE AEROSPACE FINANCE 5178 LIMITED,
as a Doreower Group Compan

by its lawfully appointed attorney

in the presence of;

Witness Signature

Gl PR T R R

Witness Name

E N YL -V A N AV Y LY VR ol R T P
4

Witness Address

Are it ey i

Witness ('5&Llpﬂliﬂr1

Sipmature Prge — Amendimen| s Restalement Agreemen]
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Signed and Delivered as a Deed
for and on behalf of MACQUARIE ABRQSPACE FINANCE 5742 LIMITEL,
a5 a Borrower Group Comps

by fs lawfully appointed altorney

in the presenee of:

Witriess Signature

G T N ANE
Witness Name

Fe8' SLSPLRGER ST L oA P2 Y D

Witness Address

‘}'}‘N/) I P'_\‘; ,l
Witness Occupation

[Signamee Page - Amendment an Resotemenl Agreement)



Signed and Delivered as a Deed
{or and on behall of MACQUARIE ABROSPACE FINANCE 5773 LIMITED,
as a Borrower Giroup Compan

by its lawfully appointed attorney

in the presence of

Witnéss Signature

GG EN RGN e

Withess Name

Ay AL EIAR A NPk ian g e ECHE R
" - ST "

Witness Address

ALy

Witness Occupation
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Signed and Delivered as a Deed
tor and on behalf of MACQUARIE AEROSPACE FINANCE 5822-2 LIMITE 0,

as a Borrower Giroup Compan

by its tawfully appointed attorney

in the presence of!

Witheis Sipnature

St /,rg T RAEA, u«
Witness Name

_‘.‘s;"') Gl OAT Fe iy e

WIU'IL% Address

ALY
Witness ()u,mmtmn

[Signature Puge — Ameadment and Restagmant Agreement]



Signed and Delivered as a Deed
for and on behalf of MACQUARIE ABRQSPACLE FINANCE 5844 LIMITED,
45 4 Borrower Group Compan

by ity awfully appointed attorney

in the presence of

Withéss Signature

R g IR VT e
Withess Name

Ao /-”C.‘f-',ﬂd"ﬂ-fﬁféfﬁ"k)sz'j, Larpods FUSY @K
Witness Address

Arel v S
Withess Occupation

[Signitre Page - Amendment and Restatement Agreementy



Signed and Delivered as a Deed
for and on behalf of MACQUARIE AERQSPACE FINANCE 5857-1 LIMITED,
as a Borrower Group Companyt....

by its lawfully appuointed attorney e

in the presence of

G TE TSN
Witness Namg

Fa e pnE g S &R \’,» CONLIGAS D G

Withess Address

A gy
Wilness Ocoupation

[Sigmature Mage - Amendmeat asd Reaitement Apreement |




Signed and Delivered as a Deed
for and on behalf of MACQUARIE AERQSPACE FINANCE $892-1 LIMITED,

1 3

by its lawfully appointed attorney

in the presence of

Witness Signature

I ETR T A A e
Withess Name

S Ao SR C 5 /‘/ Ledvd DAl e gy i)

Witness Address

AN s T

W.itt‘leéél‘fjﬁbupuliun
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Signed and Delivered as a Deod
for and on behall of MACQUARIE AEROSPACE FINANCE $9%1.] LIMITEL,
as a Borrower Gio N i

by-Tis Tawlully appointed attorney R

in the presence of

Witness Signature

Gt E D el A
Witness Name

A U G AT W
Withess Address

. Lo NI A P b "',:’,*"/[")

Ane s ey T

Witness Occupation

[Signature Uage - Amcndment and Restatenant Apreciment




Signed and Delivered as a Deed
for and on behall of MACQUARIE AEROSPACE FINANCE 5979 LIMITED,

by its lawtulty appointed attorney

in the presence of?

Witticss Signature

CRAN TR TS AR A

Withess Name

28 ROPEMAREE S0 Conpune EC 2V )
Witness Addiess

Witness Oeeupation

[Signature Pagy ~ Amendment ciek Bestalempnt Agresmoent]



Signed and Delivered as a Deed
for and on behalf of MACQUARIE AEROSPACE FINANCE 5996 LIMITED,
as a Borrower Group Company

rnan Wheatley Bamonn Bane
Att(,}l‘ney-.in..FaCt Attornay in Fagt

by its lawtulty appointed attorney

in the presence of:

Withess Stgnature

BAKE Congmpl

Witness Name

ftow

Witness Address

CACCUT VG MOETANT
Witness Qccupation

15t Flaar, Connaught House
1 Burlington Road
Dublin 4
Iretand
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Signed and Delivered as a Deed
for and on behalf of MACQUARIE AEROSPACE FINANCE 6025-2 LIMITED,
as a Borrower Group Compe

by its lawtully appointed attorney e

in the I)rcscncc ol

Witness Signature

7y J’," LA it
Withess Name

28 SRR R gk S L DO g ey epe
Witness Address

‘ ﬂw‘;‘:}(" '/S ..IF
Witness Qecupation

[Signiture Fuge - Amengdment and Restalerogn Agreement|




Signed and Delivered as a Deed
for and on behalf of MACQUARIE AEROSPACE FINANCTE 61131 LIMITED,
as a Borrower Ciroup Company-

3y its lawiully appointed attorney

in the presence of:
Witnéss Signature
fﬂ* ‘.ﬂﬁpd /‘/} ', /\S ',‘.;f‘d..""j['uﬂ.,‘-”)
Witness Name
Aol JOREIAR R S/J LOAN DA A g /)

Witness Address

Wilness Occupation

{Stgnature Fage - Amendiment snd Restement Agreement]




Signed and Delivered as a Deed
for and on behalf of MACQUARIE AEROSPACE FINANCE 6140-1 LIMITED,
as a Borrower Groyp-Conij

by its lawfully appointed attorney

in the prescnce oft

Witness Signature

ERAIETA IS A
Withess Name

S LTS A E

SO e DAL FE e Gy

Witness Address

AR AL S T
Witness Occupation

[Signatiz Page - Amsendiment une Beslatgment Apreement]



Signed and Delivered as a Deed
for and on behalf of MACQUARIE ABROSPACE FINANCE 6242 LIMITED,
as o Borrower Group Compan

by its Jawfulty appointed attorncey

in the presence of:

Witness Signatuire

Witness Name

SN AL A A TR \x COMDOA STV iy
Witness Address

AAA L ST
Witness Occupation

[Srgnature Page - Amendment and Restarement Agreement]



Signed and Delivered as a Deed
for and on behall of MACQUARIE AEROSPACE FINANCE 6254-1 LIMITED,
a4 & Borrower Group Compan

vy 1ts lawtully appointed attorney

In the presence oft

Witness Si gmi-t“fl e

fof e BN A G TR GV paedoiAe FCE Y HEE L
e /!
Withess Address

A e s i

Witness Oceupation

[Segniture Page - Amenciment and Restatement Aprevment



Signed and Delivered as a Deed
for and on behalf of MACQUARIE AERQOSPACE FINANCE 6288 LIMITED,
a5 8 Borrower Group Company

ran Wheaﬂey Eamonn Bane
Attomey,j n-Fact Attorney in Fact

by its tawfully appointed attorney

in the presence oft

Witikss Sigature

AR Gk R

Witness Name

Hiow

Witness Address

Crelulg & MGSTT

Witness Occupation

15t Floor, Connaught House
1 Burlingtan Road
Dublin 4
freland

[Signaturg Bage = Apsendment and Restatement Agreement]



Signed and Delivered as a Deedd
for and on behalf of MACQUARIE AEROSPACE FINANCE 6320 LIMITED,
a5 8 Borrower Group Comban:

-1y its lawfully appoinicd attorney N

in the presence of:

Wilndgs Signature

T B “")mf ST
Withess Name

2 JOPERIAIE R ST L ppepune ECL Y ey
Withess Address

e T
Witness Qeeupation

[Sipnature Page - Ameridment and Restatement Agrgement)



Signed and Delivered as a Deed
for and on behalf of MACQUARIE AEROSPACE FINANCE 6321 LIMITED,
as a Borrower Group Company

by its lawfully appointed attorney fan eatley Eamonn Bane
Attorney-in-Fact Attorney in Fact

in the presence of;

Witneks Signat

fance GROgNER

Witness Name

ftow
Witness Address

(e uTive RUgAR T

Witness Occupation

15t Floor, Gonnaught House
1 Burlington Road
Dublin 4
iretand
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Signed and Delivered as a Deed
for and on behall of MACOUARIE AEROSPACE FINANCE 6422 LIMITED,
as & Borrower Group Compa

by s lawtully appointed attorney P

in the |7resencc of:

LR - ..
Witness Signarure

R TS TSt e
Wilness Name

el RLPETA el ::.‘511" CONDDN Y gy
Withess Address

Sl T
Withess Oceupation

[Signature Page - Amendment and Restatenient Aproemon ]



Signed and Delivered as a Deed
for and on behalf of MACQUARIE AGRQSPACE FINANCE LIMITED,
as a Borrower Group Compan

vy its Jawtully appointed atlorney

in the presence of

s Signature

T b prte ey
Witness Name

_ A A N R
Witness Address

L LEMIOA BTV Gy

TR
Witness Qccupation

[Stgature Pagge - Amundment and Resggnnent Agreement |




MACQUARIE AEROSPACE FINANCE US 1.LC,
as a Borrower Group Compan

By: .
Name: John Willingham
Title: Manager

By:
Name: Stephen Moulton
Title: Munager

|Sigmutore Page - Amendiment and Restatement Apreament|



MACQUARIE AEROSPACE FINANCE US LLC,
as a Borrower Group Company

By:
Name: John Willingham
Title: Manager

By: e
Name: Stephen Moulton
Title: Manager

[Sigmature Page = Amendment aind Restiternent Apreement]



MACQUARIE, ALROSPACE FINANCE 35845-1 TRUST,
as a Borrower Group Company

By:
Name: John Willingham
Title: President

By:
Natne: Stephen Moulton
Title:  Viece-President

[Sigmsture Puge - Amendment and Restingment Agreainent)



MACQUARIE AEROSPACE FINANCE 35845-1 TRUST,
as a Borrower Group Company

By:
Name: John Willingham
Title: President

By:
Name: Stephen Moulton
Title:  Vice-President

[Signatyre Pupe — Amendiment angl Restotement Agreemunt)



MACQUARIE ALROSPACE FINANCE 35845.2 TRUST,
a5 a Borrower Group Compan

By:
Namte: John Willingham
Title:  President

By: .
Name: Stephen Moulton
Title:  Vice-President

{sHmature Page - Anendment and Restatement Agesement]



MACQUARIE AEROSPACE FINANCE 35845-2 TRUST,
as 2 Borrower Group Company

By:
Name: John Willingham
Title:  President

By:
Name: Stephen Moulton
Title:  Vice-President

[Bignatare Page - Amendment and Roalhizinent Agreeen)



MACQUARIE AEROSPACE FINANCE 39414 TRUST,
as a Borrower Group Company

By:
Name: John Willingham
Title: President

By:
Name: Stephen Moulton
Title:  Vige-President

tSignature Mupe - Amendment an! Restatement Agreemient]



MACQUARIE AEROSPACE FINANCE 39414 TRUST,
as a Borrower Group Company

By:
Name: John Willingham
Title:  Presidem

By:
Name: Stephen Moulton
Title:  Viee-President

[Signature Page - Amendment and Restntument Agreement]



MACQUARIE AERQSPACE FINANCE 39419 TRUST,
as a Borrower Group Compan

Name: John Willingham
Title: President

By:
Name: Stephen Moulton
Title: Viee-President

{Sgnature Fage -~ Amendmens and Ristotement Agreement |



MACQUARIE AEROSPACE FINANCE 39419 TRUST,
as & Borrower Group Company

By:
Name: John Willingham
Title: President

By: o
Name: Stephen Moulton
Title:  Vice-President

[ Humiture Page - Amendment and Restatement Ageeement |



MACQUARIE AEROSPACE FINANCE 39425 TRUST,
as a Borrower Group Company

By
Name: John Willingham
Title: President

By:
Name: Stephen Moulton
Title:  Vice-President

[Signatre Page - Amendingnt and Restatenenl Auseomentf



MACQUARIE AEROSPACE FINANCE 39425 TRUST,
as a Borrower CGroup Company

By: )
Name: John Willingham
Title:  President

By:
Name: Stephen Moulton
Title:  Vice-President

[Signature Page - Amendment and Restatement Agregment]



MACQUARIE ALROSPACE FINANCE 39429 TRUST,
as a Borrower Group Company

By:
Name: John Willingham

Title:  President

By:
Name: Stephen Moulton
Title:  Vice-President

[Hignature Page — Amendment i Reststement Agreement



MACQUARIE AEROSFACYT; FINANCE 394290 TRUST,
as a Borrower Group Company

By:
Name: John Willingham
Title:  President

By:
Natne: Stephen Moulton
Title:  Vice-President

Samature Pape - Amondoent ind Restetement Agresment
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MACQUARIE AEROSPACE FINANCE 39442 TRUST,
as a Borrower Group Company

By: N
Name: John Willingham
Title:  President

By:
Name: Stephen Moulton
Title:  Vice-President

[Signuture Page - Amgndment and Restatement Agreement]



MACQUARIE AEROSPACE FINANCE 39442 TRUST,
a8 a Borrower Group Company

By:
Name: John Willingham
Title:  President

e ———

By, -
Name: Stephen Maoulton
Title:  Viee-President

[Signature Pago — Amendment and Restatement Agreeiment}



MACQUARIE AEROSPACE FINANCE 40967 TRUST,
as a Borrower Group Company

By: I
Name: John Willingham
Title: President

By:
Name: Stephen Moulton
Title: Vice-President

[Sigonture Page - Amendment ond Restatement Agreamel|



MACQUARIE AEROSPACE FINANCE 40967 TRUST,
as a Borrower CGroup Company

By:
Name: John Willingham
Title: President

By: N
Name: Stephen Moulton
Title:  Viee-President

[Signature Fage ~ Amendinent and Restatement Agreement|



MACQUARIE, AEROSPACE FINANCE 4257 TRUST,
as a Borrower Group Company

By: N
Name: John Willingham
Title: President

By:
Name: Stephen Moulton
Title: Vice-President

Signature Page - Amehvent and Restalement Agresment
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MACQUARIE AEROSPACE FINANCE 4257 TRIUST,
as a Borrower Group Company

By:
Name: John Willingham
Title:  President

By:
Name: Stephen Moulton
Title: Vice-President

[Bignature Fape - Amendinent and Restatemen Apresinend |



MACQUARIE AEROSPACE FINANCE 5027 TRUST,
as g Borrower Group Compan

By:
Name: John Willingham
Title:  President

By:
Name: Stephen Moulton
Title:  Vice-President

ERigmatirs Mage - Amerxdinvent and Restatement Agrecmant]



MACQUARIE AEROSPACE FINANCE 5027 TRUST,
as a Borrower Group Company

By:
Name: John Willingham
Title:  President

By:
Name: Stephent Moulton
Title: Vice-President

IRigature Page -- Anschdment gnd Restnlement Agrevmant]



MACQUARIE AEROSPACE FINANCE 5090 TRUST,
as a Borrower Group Compan

By:
Name: John Willingham
Title: President

By:
Natme: Stephen Moulton
Titte:  Vice-President

{Stgnature Page — Arnendment and Restatement Apreement]



MACQUARIE ACROSPACE FINANCE 5125-1 TRUST,
as a Bogower G

By: 1
Name: John Willingham
Title: President

By:
Name: Stephen Moulton
Title:  Vice-President

[Higniure Page - Amendisent and Restatement, Agresmen ]



MACQUARIE AEROSPACE FINANCE 5125-2 TRUST,
as a Borrower Group Company

By:
Name: John Willingham
Title: President

Name: Stephen Moulton
Title:  Vice-President

[Signisture Page «~ Amendment and Restatement Agreementj



MACQUARIE AEROSPACE FINANCE 5433 TRUST,
as a Borrower Group Comp:

By: -
Name: John Willingham
Title:  President

By: |
Name: Stephen Moulton
Title:  Vice-President

Shgnature Page - Amendimagt and Resltement A preement )
i & E



MACQUARIE AEROSPACE FINANCE 5452 TRUST,
as a Borrower Group Com

By: _
Name: John Willingham
Title:  President

By:
Name: Stephen Moulton
Title: Vicc-l’resid‘cnt

{Signature Page - Amendment and Restatenent Agreciment|



MSN 36707 TRUST,
a5 a Borrowser Groun

By:
Name: John Willingham
Title:  Presicent

By:
Name: Stephen Moulton
Title:  Vige-President

[Signitere Page - Amendment and Restatement Agreement]



MSN 6350 TRUST,
#s a Borrower Group Company

By:
Name: John Willingham
Title:  Peesident

By:
Name: Stephen Moulton
Title: Vice-President

[Signature Page « Amendment ind Keatstament Agseement]



MSN 6375 TRUST,
as a Borrower Group Comip:

By: e —
Narne: John Willingham
Title:  President

By;
Name: Stephen Moulton
Title:  Vice-President

[Signature Fape — Amendment and Restatement Agreement]



MSN 6458 TRUST,
as a Borrower Grou

By:
Name: John Willingham
Title;  Presicdent

By:
Name: Stephett Moulton
Titler  Vice-President

[Signature Pape - Amendment and Reatatorpnt Agroement]



MSN 6500 TRUST,
as a Borrower Group Compan

By:
Name: John Willingham
Title:  Pregi

Ry:
MName: Stephen Moulton
Title:  Vice-President

[Sigmoture Page - Amendment und Restatement Agresment)



MSN 6538 TRUST,
as a Borrower Group Compa

By: .
Name: John Witlingham
Title:  President

By:
Namg: Stephen Moulton
Title: Viee-President

[Srnature Page - Anwndment and Restuement Agecemaont]



Signed and Delivered as a Deed
for and on behalf of MACQUARIE AEROSPACE FINANCE 39437 LIMITED,

ns a Borrower Group Company

by its lawfully appointed attomey rian edtiey . onn Bang
Attorney-in-Fact . omey in Fact

in the presence of!

Witnbss Signature
fnge (rREgit €

Witness Nume

[‘(; Lows '

Witness Aderess

B UTVE MO START
Witness Qceupation

tst Floor, Connaught House
1 Burlington Road
Dublin 4
iretand

[Shgnaiuee Page =~ Acneidimemt snd Kestolemuent Agresment)



Signed and Delivered as a Deed
for and on behalf of MACQUARIE AEROQSFACE FINANCE 39442 LIMITED,

as a Borrower Group Company

Brian Whea“ey Eamonn Bane
Attorney-in-Fagct Attorney in Fact

by its tawfully appointed atiorney

in the presence of?

Withess Signmurr::

fpke, Grenni R
Witness Name

Uelow)
Witness Address

CLC LUMIE M ISTAN T

Witness Oucupation

15t Floor, Connaught House
1 Buwlington Road
fiuhlin 4
jrefand

[Signorure Page - Arembment and Restawate Agregment]



Signed and Delivered as a Deed
for and on behall of MACQUARIE AEROSPACE FINANCE 40067 LIMITED,

ns a Bomower Group Company —
by its lawfully appointed attorney ran zeatley

) Attorney in Fact
Attorney-in-Fact

in the presence of:

Witfess biéﬁature

LMt e CoherinX €

Witness Name

ALow)

Witness Address

CAGC LUTIVG et Sian™

Witness Qeeupation

1st Floor, Connaught House
1 Burlington Aoad
Duilin 4
Ireland

[Bignaqure Page - Amendenent and Restslement Agreement]



Signed and Delivered as a Deed
for and on behalf of MACQUARIE AEROSPACE FINANCE 4720-1 LIMITED,

o Group Cunlpany -

by its tawfully appointed attorney — [Brian Wheatley Eamonn Bane
Attorney-in-Fact Attorney i Fack

in the presence of!

ARG (o ke Ve

Witness Name

BoLow

Witness Address

(LECUTUE RS ST (-

Witness Qcetpation

1st Flgor, Connaught House
1 Burlington Road
Dublin 4
Ireland

[Stgnaiure Page - Aeneadient and Restatement Apneement)



Signed and Delivered ag a Deed
far and on behall of MACQUARIE AEROSPACE FINANCE 4720.2 LIMITED,
as a Borrower Group Compan

by its lawfully appainted attorney

in the presence of’

Withets §i gnature

GRLETH TS A
Withess Nmme

AL Loadons EOS G

A e s i

Witness Occupation

[Signature Page - Amenchment arsl Bestatentent Agreement |




Signed and Delivered a5 » Deed
for and on behalf of MACQUARIE AEROSPACE FINANCE 5027 LIMITED,
s a Borrower Group Company

by its lawlully appointed attorney rian Wh@aﬂey Eamonn Bane
Attorn ey- in-Fact Attornay in Fact

in the presence of:

W!’ ness Signature

HLAE (;-k&\'\m(;’&

Witness Name ~

BELOW
Witness Address

EMECUTIIG NSSGTANT -

Withess Qceupation

1st Floor, Connaught House
1 Burlington Road
Dublin 4
Ireland

[Sapmiune Page — Amendinemn and Restioement Aprecient|



Signed and Delivered as a Deed
for and on behalf of MACQUARIE AEROSPACE FINANCE 5090 LIMITED,

as a Borrower Group Company

by its lawfully appointed attorney rlan Wheaue;y Eamonn Bane
Attor ney-in-Fact Attarney in Fact

in the presence of:

Witness Signature

LLAKE GACO R

W 1+
Witness Name

el
Witness Address

GALECUTE ARSI

Witness Occupation

15t Floor, Connaught Housa
1 Burlington Road
Dublin 4
treland

15iEnanre Page « Amvcrdinerl ant) Bestaientent Apresment)



Signed and Deliverad as a Dacd
for and on behalf of MACQUARIE AERQSPACE FINANCE 5092 LIMITED,

a3 o Bormower Group Company
Brian Wheatley !

Attorney-in-Fact

Eamonn Bane

by its lawfully appointed attorney
Attorney In Fact

in the presence of:

Witfless Signature

Rbite Gkt r\\(;;@ |

itness Name

- Low)

Witness Address

BLELUTVE MSUSTAIT

Witnness Qeeupation

1st £loor, Connaught House
1 Burlington Road
Dublin 4
iretand

{Shgmutare Page — Amendosent and Besiatement Agreeinent}



Stgned and Delivered as a Deed
for and on behalf of MACQUARIE AERQSPACE FINANCE 5315 LIMITED,
as a Borrower Ciroup Compin

Withess Signature

AL ETA S SR
Withess Namg

N papERARER ST enovAs BUSY G
Witness Address

ALy s T
Witngss Occupation

[Sigoure Page -~ Anendment and Bestalement Agreement)



Signed and Delivered as a Dead
for and on behalf of MACQUARIE AEROSPACE FINANCE 5403 LIMITED,
#s 8 Borrower Group Company

Eamonn Bane
Attormay in Fact

by its lawfully appointed sttomey rian Wheaﬂey
Attorney-in-Fact

in the presence of:

Witdess Signature

Wk IRe o G0

ad
Witness Name

Rt

Witness Address

e QUTNE MNGSTRITY

Witness Occupation

1t Floor, Connaught House
1 Burlington Road
Dutblive 4
Ireland

[Sigrguee Page « Amendment und Restaterbemt Agreement ]



Signed and Delivered as o Deed
for and on behalf of MACQUARIE AEROSPACE FINANCE 5466 LIMITED,

45 a Borrower Giroup Company

by its lawfully appointed attorney !nan ll!!eaﬂey l Eamonn Bane

. Attornay In Fact
Attorney-in-Fact

in the presence ol

Withess Signature

AV ummmim

1tness Name

Ko
Witness Address

G LuTLYe, NGGLE T

Witness Qecupation

15t Fioor, Gonnaught House
1 Burtington Road
Dublin 4
Iraland

[Signaure Fage - Amendient aad Reslatement Agreement|



Signed and Delivered as a Deed
For and on behalf of MACQUARIE AEROSPACE FINANCE 5673 LEMITTEL,
as a1 Borrower Group Conr

by its tawfully appointed attorney T N

in the presence of

VAN ﬂf;.fr'L{EHa'fcr' o
Withess Name

LEdT R ORI fe g I COMDEA B C2 e
Witness Address

A dhe g J
Witiess Oceupation

[Sigiature Page - Amcndimnn and Restemnt Agrecment |




Signed and Delivered as a Deed
for and on behalf of MACQUARIE AEROSPACE FINANCE 5822-1 LIMITED,

us » Borrower Group Company

Eamonn Bane
Altormey in Fact

by its lawfully appainted attorney fnan Wheaﬂey
Attorney-in-Fact

in the presence of

Wi!ess Signature

e Ghey ML
\ir.)itm:ss Mame

HADW
Witness Address -

OLECOTINE RS TAT

Witness Oecupation

15t Floor, Gonnatught House
1 Burlington Road
Dublin 4
freland

[Signatire Page = Ameminnent ok Resttememt Ageeement]



Signed and Delivered as a Deed
for and on behalf of MACQUARIE AEROSPACE FINANCE 6025-1 LIMITED,

as a Borrower Group Company
by its lawlully appointed attorney !r!an Wheaﬂey ! Eamonn Bana

Attorney-in-Fact Attormiey in Fact

in the presence of:

Witndss Signature

BLiwe Grhininel,

itness Name
Ao

Witness Address

SLELUTING RS ST\

Witness Occupation

15t Floor, Connaught House
1 Burlington Road
Dublin 4
Ireland

[Signatre Pape - Aimendment ond Restatetnent Agreement|



Signed and Delivered as a Decd
for and on behalf of MACQUARIE AEROSPACE FINANCE 6039/6535 LIMITED,
as a Borrower Group Compat

by its tawtully appointed attorney

in the presence of

Witnéss Signature

GRETH TS HEABE
Withess Name

LA FECE N e

Wilness Address

A ALy
Withess Oceupation

[Atgnature Page - Amendinent and Restatengst Apreanent|



Signed and Delivered as a Deed

for and on behalf of MACQUARIE AEROSPACE FINANCE 6045 LIMITED,

as & Borrower Giroup Company--—-

By its lawtully appomted attorney

in the presence of’

Gl U TH TESH N b2
Witness MName

25 ROpEMALLE ST, Conons G gy
Witness Adelress

AL S F
Witness Occupation

DD

[Signature Ppe - Amendment and Kestatement Agrecment]



Signed and Delivered as a Deed
for and on behalt of MACQUARIE AEROSPACE FINANCE 6079 LIMITED,
as a Borrower Group :

by ity lawlully appointed attorney

in the prosence of!

Witnesi Signature

GRLTH TS

Witness Name

SE RO AEA A SRS £ LA das T e

Witness Address

AR B e T
Witness Occupation

[Rignanees Page — Amestlment and Restement Agreement}




Signed and Delivered as a Deed
for and on behalf of MACQUARIE AEROSPACE FINANCE 6081 LIMITED,
as & Borrower Group Company

by its lawfully appointed atlorney

in the presence of

Witness Signature

Witness Name

Witness Address

Witness Occupation

[Stunnture Page - Amgrdment gndd Hestatemunt Agreement]



Sipned and Delivered as a Deed
for and on behalf of MACQUARIE ARROSPACE FINANCE 6081 LIMITEDR,
as a Borrower Ciroup Compan

WitnesySignature

G

THE TS A A e
Witness Name

d AR A e 8 '\-,r} Apate D P iR

Wilness Address

ff'/\p' ﬁ]‘d \F‘“,S‘ ,‘
Witness Oceupation

{Signature Page - Amendiment ungd Restaemen! Agreament|




Signed and Delivered os a Deed
for and on behalf of MACQUARIE AEROSPACE FINANCE 6220 LIMITED,
as o Borrower Group Company

Eamonn Bane

by its lawfully appointed attormey ran edlley Altorney in Fact

Attorney-in-Fact

in the presenge of;

Witness Siglﬁﬂfi.li’;é

&&m&@. GO R

itness Name

GLom)
Witness Address

Setumnve M SUeT

Witness Occupation

15t Floor, Connaught House
1 Burlington Road
Dublin 4
Ireland

{Sigtatare Page = Amendment and Restamant Agrewmen |



Signed and Delivered as a Deed
im andl on behalf of MERINO ABROSPACE FINANCE 35843 LIMITEL,

Borrower Giroup. Gentpian

by its lawfully appoimted attorney

in the presence of;

Witnéss ‘»nymturc

/MH-’ A’ﬂ it
Wnnm Nmm,

AN AR A P
Witness Address

P ombose TERY R

ArACNS T
Witness Qecupation

[Stpneture Page - Amentinent gid Restaternent Agrevmant]



Signed and Delivered as a Deed
for and on behalf of MER INQ AEROSPACE FINANCE 36566 LAMITED,
as a4 Borrower 0 L

'y

y its Tawtlly appointed attorney e

in the presence of!

Witress i gnziﬂlfb

LR NEAYA XN 2w

Witness Name

AR g pre O S oA pa O whid)
Withess Addross

e A e o F
Witness QOecupation

Higritlure Puge - Amendiment and Restatemgnt Agrecment
B




Signed and Delivered as o Deed
for and on behalf of MERING AEROSPACE FINANCE 36707 LIMITED,
as o Borower Group Company

by its lawfully appointed atiorney Brian Wheatley Eﬁ;nr?]g; ﬁag:ct

Attorney-in-Fact

in the presence of!

Wity ‘Qs'Signmuré

R

Witness Name

fetow)

Witness Address

Greutwe  RSST pe

Witness Occupation

18t Floor, Connaught House
1 Butlington Road
Bubrlin 4
lretand

| Sipowiure Fpe - Amendment and Restatoment Agresnwmt)



Signed and Delivered as a Deed
for and on behalf of MERING AEROSEACE FINANCE 42571 LIMITED,
a5 a Borrower Group Company

I .
“by its law{ully appointed atlorney [t

in the pre

sence ol

Signaturg

EVH I EASE
Withess Name

Lf fRECAIAR R ST ron D gy e
Witness Address

IR

Witness Ocoupation

[Srgmoture Page - Amendment dg Restisetient A sreciu |
&l




Signed and Delivered as a Deed
for and on behalf of MERING ABEROSPACE FINANCE 5482-1 LIMITED,
as a Borrower Group Company

lgnature

Witness Name

L Lo PEMARER ST Ry g

Wilnuss Addross

A Ly ST
Witness Ouci:pa[iun

{Signnturg Page - Amendment and Restaiement Agreement]




Signed and Delivered as a Deed
for and on behatf of MERINO AEROSPACE FINANCE 6218 LIMITED,
as & Borrower Group Company

Eamonn Bane
Attornay in Fagt

Brian Wheatley
Attorney-in-Fact

by its lawtully appointed attorncy

in the presence of:

gnature

RMLe, Cohemne €
Witness Name

Pliow
Witness Address

CAGLAITING NOLLTRTT

Wimess Occupation

15t Floor, Connaught House
1 Burlington Road
Dublin 4
trefand

fSenaiure Page . Amendinenl and Restutiiimt Agresment)



Signed and Delivered as a Deed
for and on behalf of MERING ARROSPACE FINANCE 6350 LI MITED,
as a Borrower Group Company

its lawfully appointed attorney

senee of!

in the pr

Witness Signature

T 7‘/.5‘.,‘

A AL
Witness Name

PG ETAY SRy TR TN L, j.?", CONTEIAS B Y ey

Witness Address

Ay
Witness Occupation

[Srpmictere Page — Amendment ane Restatorment Agreenynt |




Signed and Delivered as a Deed

{or and on behalf of MERING AEROSPACE FINANCE 6375 LIMETED,

as a Borrower Croup Compan
e

vy its lawfully appointed attorney

in the presence of:

Witnéss Signature

TREAPE b

Witness Name

T S F

£ AU PSR Aok ST Lm0
Witness Address

AR A ey
Witness Occupation

[Sigpaature Pagee -~ Amendimest sl Restitement Agreenent]




Signed and Delivered as a Doeed
for anct on behalf of MERING AEROSPACE FINANCE 6458 LIMITED,
as a Borrower CGiroup Company-

by its law(ully appointed attorney

in the presence of:

rnafure

GERLETTR T RAME A e
Wilness Name

A AR A E R rJ Ly BOAS OIS

Withess Address

AR AL T
Witness Qeeupation

{Sigmataee e o Amendment and Restaisment Agreeimnd]




Signed and Deliverced as a Deed
lor and on behalf of MERING AGROSPACE FINANCE 6300 LIMITED,
as 4 Borrower Group Compan ‘

by its lawfully appointed attorney

in the presence of:

WIIHUSS Slgn ature T

c‘:i“--‘,.-“:“. T TS !r' Eri b
Witness Name

PR Ny W R
Witness Address

7 loaison,  ropy Priry

s AL YT
Witness Oceupation

Signatere Page — Amendiment and Restgioent Agrecment ]
I




Signed and Delivered as a Deed
for and on behalt of MERING AFEROSPAC
as a Borrower Groy

TEFINANCE 6338 LIMITED,

1y its lawtully appeinted attorney

in the presence oft

Witnéss Signature

Witness Nante

t.;f)-:.'i.’.' ft‘.-)"(:’PE.""W--!'-”}"-"'-'--"‘“'_-‘EK" B jw,} AR o W
Witness Addross

.

s

Ay

A AT
Witness Quoupation

[Signature Puge - Ametdeent and Restatamend Agreement]




MACQUARIE AEROSPACE FINANCE 39429 AS,
as a Borrower Group Company

Name: " Brian Wheatley |
Attorney-in-Fact

Title: Eamonn Bane
Attorngy in Fact

{Signuture Page — Amenidment snd Restaternent Agreement]



MACQUARIE AEROSPACE FINANCE 4720 AS,
as a Borrower Group Cotnpany

Brian Wheatley
Attorney-in-Fact

Title: Eamonn Bane
Attornay in Fact

[Signature Page ~ Amendnunt and Restatement Agrasment]



MACQUARIE AEROSPACE FINANCE 5773 AS,
as a Bormower Group Company

By
Name:
Title:

Brian Wheati #
Attorney-in-Fact

By:

Eamonn Bane

Title: Altorney in Fact

[Higrature Page ~ Amendment and Reatatement Apreement!



MACQUARIE AEROSPACE FINANCE 5844 AS,
a5 a Bormower Group Company

By: i

;rdfﬁuf:: iBrisn Wheatley
O Attorney-in-Fact

By:

Name:

Famonn Bane
faioiniay in Fack

Title:

[Signature Page — Amendment and Restatement Agreement]



MACQUARIE AEROSPACE FINANCE 6320 AS,
as a Borrower Group Company

Leinn Wheatley
Kriorney-in-Fact

Title: ' Eamonn Bana
Attorney in Fact

[Signature Pape — Amendment and Restatement Agreement|



MACQUARIE AEROSPACE FINANCE 6422 AS,
as a Borrower Group Compaiy

Brian Wheatle
Attorney-in-Fact

Title: Eamonn Bana
Attornay in Fact

[Sigmusure Page « Amondinent and Reatatement Agresment]



MACQUARIE AEROSPACE FINANCE 39425 AB,
as 2 Borrower Group Company

By: 3
Name:
Title:

“5n Wheatley

adorney-in-Fact

By:
Natne:

Title: Ezmonn Bana

Atlorney in Fagt

[Signature Page -« Ameodment andd Restatement Agreement]



Signed and Delivered as a Deed
for and on hehalF of AEROSPACE FINANCE 6771 UK LIM {TED,

as a Borrower Gr

in the presence of

Witness Signature

Gr*;(' f' A TLS A e
Withiess Name

SN A I AR (TR
Wilhess Address

Vi IS
Witness Oceupation

by its lawtully appointed attorney

ST e liene FCOY g p

[Signature Page — Amendment and Rustitement A Brooni




Signed and Delivered as a Deed
for and on behalf of AEROSPACE P INANCE 6R16 UK LIMITED,
as a Borrower Group Compan

lry-itg ]ﬂ_wﬂllly appointed attorney

in the presence of

Witness Signature

L GRPETEE TS A
Witness Name

(. :.ff' /;:,.Q,.".._J[:,-?L ('/,‘f(' (fl\- {\ ?.. , P ;f,"[j)(‘-’,f\.r" c::..'-"c o e »}"‘Lfl/_/,)

Witness Address

Witngss ()ecupzt-tmn

[Signature Page — Amendiment aned Bestubeinent Agreement




Signed and Delivered as a Deed
for and on behalf of ALROSPACE FINANCE 6818 UK LIMITED,
as a Borrower Group Company .,

168 fawfully appointed attorney

inthe presence

Witness Signature

_ERETH TSP A
Witness Name

A P ERARER S /K Loadrprpas  EC2Y o
Witntess Address

A g e 31
Witness Qceupation

[Sigoutere Page - Amemdment and Reslaternent Agreement )
L Ik




Signed and Delivered as a Deed

for and on hehalf of MACCOUARIE AEROSPACE FINANCE 39414-2 LIMITED,
a5 a Borrower Group Company

awtully appointed attorney

in the presence of!

g ,&?fa;rxil‘a:€"}*-‘f.f-lljx-?r'?-r.’-“-”;‘f«';’ /, Lot gaq ECRY b
Wilness Address

Witness Occupation

[ Srgnatiere Pige - Aoiendment angd Restarernent Agregment]



Signed and Delivered as a Deed
for and on behalf of MACQUARIE AEROSPACE F INANCE 4257-2 LIMITED,
43 & Borrower Group Company

A

Y apgmmtcd tlorney T

in the presence of

Witness Signature

oy sy WY L o W
Witness Name

S LMD ECE Y g

ArnALYST

Wilness Oceupation

[Signature Baye - Amendiment and Resttement Aprgement|




Signed and Delivered as a Deed
for and on behalf of MACOUARIE AEROSPAC
as a Borrower Group Company

I FINANCE 5433 LIMITED,

ry T :wlhlyappuimcd attorney

in the presence of?

Witness Signature
FEATH T8 END
Withess Namge

e S g R o A
Witness Address

~

S7, LOaDON By e

AL e 8
Wilness Occupation

[ Signature fupe — Amandment g Restatemgint Agreemvnt |



Signed and Delivered as a Deed
for and on behall of MACQUARIE AEROSPACT FINANCE 5482-2 LIMITED,
as a Borvower Group Company
i)

by its “[awf“ully appointed attorney

in the presence of:

;\Nltng‘i‘?. Signature

TR T IS HEA G
Withess Name

28 ROPERMARCER ST, (paDpal EC Y i)
Witness Address

AN AL YST
Witness Occupation

[Signoture Fage — Anendment mnd Restatenienl Apeoctingnt )



Signed and Delivered as a Deed
tor and on behalf of MACQUARIE AEROSPACE FINAMCE 5837-2 LIMITED,
as a Borrower Group Compar

by its tawfully appointed attorney

in the presence of:

Witnéss Signatur

GCHELTH T 516 Ak
Witness Name

e EPEPNECT ST con e ECR Y I
...---‘,- . e — l) "
Witncss Address

;'?‘? " .-"‘j‘ £ S /

[Sigembine Page — Anendiment amé fustitement Agreemuent)



Signed and Delivered as a Deed
for and on behalt of MACQUARIE AEROSPACE FINANCE $892-2 1LIMITED,
as o Borrower Group Company

by its Tawfully appointed attorney

in the presence of?

s Sipnature

CEH S S A
Witness Name

PA A PE R A
Witness Address

ST LRRDON E0r Y g4,

r

Witeess Oceupation

[ Sigrntuie Puge - Amestment ind Restowement Agreement |




Signed and Delivered as a Deed
for and on behalf of MACQUARIE AEROSPACE FINANCE 5951-2 LAIMITED,
as a Borrower Group Company

by its lawfully appointed attorney

in the presence of:

Witness Signature

CEA TS A e
Withess Name

/.\; FEEME Ad F ke ,(J 5 a‘;"‘j LA DAL B Ay TP

'Witm;ss Address

A A WALl
Witness QOceupation

Esignuture Page - Amemdment amd Restatensant Aprevinent]



Signed and Deliverad as a Poed
for and on behalf of MACQUARIE AEROSPACE FINANCE 5979-2 LIMITED,
as a Borrower Group €

“by its lawfully appointed attorney

in the presence of

FRETA TISych
Witness Name

SF FeLEMATCR SO LoaDoa ECry gpp
Withess Address

LA LS
Wititess Oceupation

[Hignature Page — Amendment and Restatement Agreement|




Signed and Nelivercd as a Deed
for and on behalf of MACQUARIE ABROSPACE FINANCE 61132 LIMITED,
as a Borrower Group Company ;

e

WitndseSignature

GRCTA TISHICR
Witness Name

/5 WEOPERAE SR ST b A QO ECE Y e
Witness Address

XA L ST
Witness Oceupation

[Signature Puge — Amendment and Restitement Agrevment |



Signed and Delivered as a Deed
for and on behall of MACQUARIE AEROSPACE FINANCE 6140-2 LIMITED,
as a Borrower Group Company

Wnnc

S RRPEN A e Sicom e LY Gy
Witness Address

ALy ST
Witness Occupation

|Sinmikure Page - Amendment and Kestitement Agredment)




Signed and Pelivered as a Deed
for and on behalf of MACQUARIE AEROQOSPACE FINANCE 6254-2 LIMITED,
as a Borrower Group Company

ol

by its tawilly appointed attorney

in the prese

i

Witidas Signature
GHTE TR TS AFE A
Witness Name

AT g A

ST DA Py )
Witness Address

AN AL T
Witness Oceupation

[Signattiee Page - Anwdment and Gestateiment Agregment}



WELLS FARGO TRUST COMPANY, NATIONAL ASSOCIATION, not in ity tndividual
capacity but sofely as trustee of AEROSPACE FINANCE 6778 TRUST,

as a [ cr Group Company

By:
Name:
Title:

Baph H. Pugsigy

Vige Presiden

By: __

Name:

Title: Hillary Pavia
Assigtant Viee Prasident

St Fage - Amenglmenl angd Resteement Agreemgng]




WELLS FARGO TRUST COMPANY, NATIONAL ASSOCIATION, not in its individual

capacity but solely as trustee of AEROSPACE FINANCE 6816 TRUST,
as a Boreperne Group Compan

By:

,Nf‘”?f" Lokeph H. Pugstéy
Tithe: Vice Prasidant
By:

r;“}“" Hiltary Pavia
el pscietant Vies President

I8ignature Page - Amendment ang) Kesvatement Agreerment|




WELLS FARGO TRUST COMPANY, NATIONAL ASSOCIATION, not in ils individual
capacity but solely as trustee 0[ AEROSPACE FINANCE 6818 TRUST,

as a Borvower G

By:
Name:
Tithe;

seph H. Pugma\f
Viee Prasiclent

By:

Name: Hillary Pavia
litle:  Assistant Vice President

[Srgraneny Fgse - Artendiment and Restatemen?t Agregmentj



WELLS FARGO TRUST COMPANY, NATIONAL ASSOCIATION. not in its individual
capacity but solely as trustec of MACQUARIE AEROSPACE FINANCE 36566 TRUST,

N

as 4 BQ!it'mw Cirou

By:
MName:
Tirle:

Vice Presicent

Title: Hillary Pavia
Asslstant Vice Presidert

S ignature Page - Amendment and Rgstaeement Agreement |



Acknowledged and Apreed by:

MACQUARIE AIRCRAFT LEASING SERVICES (US) INC,,
as US Servicer

By: "%
Name: Stephen Moulton
Title:  Attorngy

By:
Name: Marcus Baldwin
Title:  Attorney

MACQUARIE AIRCRAFT LEASING SERVICES (IRELAND) LIMITED,
as Irish Servicer

By:
MName:
Title:

By: : N
MName:
Title:

MACQUARIE AIRCRAFT LEASING SERVICES (UK} LIMITED,
as UK Servicer

By: _
MName:
Title:

By:
MName:
Title:

[Signmture Page - Amendment and Restiement Agtesmnent|



Acknowledged and Agreed by:

MACQUARIE AIRCRAFT LEASING SERVICES (US) INC.,
as US Serviger

By:
Name:
Title:

By
Name:
Title:

T

MACQUARIE AIRCRAFT LEASING SERVICES (}REL.LAND) LIMITED,
as Irish Servicer

By: i bbb LN T
’1;-1]9;11&: rian Wheatiey
e Attormney-in-Fact
By: _¢ ;
}*j’flmﬂr Eamonn Bane
Title: Altarney in Fact

MACQUARIE AIRCRAFT LEASING SERVICES (UK) LIMITED,
as UK Servicer

By:
Namae:
Title:

By:
Name:
Title:
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Acknowledged and Apreed by:

MACQUARIE AIRCRATT LEASING SERVICES (US) INC.,
as US Serviger

By:
Name;
Title:

By: -
MName:
Title:

MACOQUARIE AIRCRAFT LEASING SERVICTES (IRELAND) LIMITED,
as Irish Servicer '

By:
Name;
Title:

By:
MName:
‘Fitte:

MACQUARIE AIRCRAFT LEASING SERVICES (UK) LIMITID,
as UK Scervicor

?:;“L Gregg Walker
e Diractor

By —_m -“'_'_Jd..;-"'--’l .
Name:
Litle: Trviothy Durhem

Director
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SCHEDULE 1

LENDERS

Part A - Continning Lenders

IINP Paribas

Citibank N.A,

I35 Bank Tad,

ING Bank, a Branch of ING Di-Ba AG

National Australia Bank Limited {Australian Business Number 12 004 044 937)

The Bank of East Asia, Limited, Singapore Branch

The Hongkong and Shanghai Banking Corporation Limited

Wells Fargo Bank, N A,

Westpae Banking Corporation, Singapore Branch

Part B — Acceding Lenders

ABN AMRO Capital USA TLC
Deutsehe Bank AG, Singapore Branch
Societe Generale
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SCHEDULE I

FORM OF AMENDED AND RESTATED CREDIT AGREEMENT
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SCHEDULE X

FORM OF AMENDED AND RESTATED SECURITY AGREEMENT
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LI FFORD CLIFFORD CHANCE
CHANGCE

EXECUTION VERSION

DATED AS OF JUNE 9, 2015,
AMENDED AND RESTATED ON APRIL 8, 2016
AND FURTHER AMENDED AND RESTATEDON 048

MACQUARIE AEROSPACE FINANCE UK LIMITED
MACQUARIE AEROSPACE HOLIDINGS INC,
and the other Grantors Party hereto
in {avor of

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Sceurity Trustee

SECURITY AGREEMENT
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SECURITY AGREEMENT, dated as of June 9, 2015 as amended and restated on April 8,
20006, and as further amended and restated on , 2018, made by MACQUARIE
AEROSPACE FINANCE UK LIMITED, a company with limited liability incorporated in
England (the * UK Borrower™); MACQUARIE AEROSPACE HOLDINGS INC., a Delawate
corporation {the "US Borrower", and together with the UK Borrower, the “Borrowers™); and each
of the other signatories hereto (together with the Borrowers, and any other Person that may become
a party hereto as provided herein, the "Grantors™), in favor of WELLS FARGO BANK,
NATIONAL ASSQCIATION, as Sccurily Trustee (in such capacity, the "Security Trustee") for
the benefit of the Secured Partics (as defined below).

WITNESSETH:

WIEREAS, pursuant to the Sceured Credit Agreement, dated as of the date hercot (as
amended, supplemented or otherwise modified from time to time, including as amended and
restated on April 8, 2016 and as firther amended and restated on the Restatement Date,  the
"Credit Agreement™), among the Borrowers, the banks and financial institutions from time to
time party to the Credit Agreement as "Lenders” (the "Eenders"), the Sccurity Trustee, and
Citibank, N.A,, as administrative agent {(in such capacity, the "Administrative Agent"), the
Lenders severally agreed to make senior loans to the Borrowers upon the terms and subject Lo the
conditions set forth thereing

WIHEREAS, the proceeds of the Original T.oans under the Credit Agreement have been
used o enable the UK Borrower to acquire the Original Aireraft Assets or to acquire the Borrower
(iroup Companies which own the relevant Adreraft Assct Interests in such Original Aircraft Assets;

WHEREAS, the proceeds of the Additional Loans under the Credit Agreement will be used
to enable the Grantors 10 acquire the relevant Adrcraft Asset Interests in the Additional Aireratt
Assets and refinance the Additional Aireratt Assets:

WHEREAS, the Borrowers and the other Grantors are engaged in related businesses, and
cach Grantor has derived and will derive continued substantial direct and indivect benefit from the
Loans made under the Credit Agreement; and

WHUEREAS, it was a condition precedent to the obligation of the Lenders to make their
respective Original Loans to the UK Borrower under the Credit Agreement that the Grantors
execute and deliver this Apreement to the Sceurity Trustee;

WHEREAS, it is a condition precedent to the oblipation of the Lenders to make their
respective Additional Loans to the Borrowers under the Credit Agreement that this Agreement
shall have been amended and restated pursuant to the Amendment and Restatement Agrecment
(Second) on and subject to the terms set forth herein;

NOW, THEREFORE, in consideration of the premises and to induce the Lenders to make

their respective Additional Loans o the Borrowers under the Credit Agreement, each Grantor
hereby agrees with the Security Trustee, for the benefit of the Secured Partics, as follows:
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ARTICLE X
DEFINED TERMS
Section 1,01, Definitions,

{a) Terms Generally, Unless otherwise defined hergin, terms defined in the
Credit Agreement and used herein shall have the meanings given to them in the Credit Agreement
and the following terms as used herein are defined in the New York UCC: Banl's Jurisdiction,
Certificated Security, Chattel Paper, Documents, Entitlement Holder, Entitlement Order, Financial
Assets, Genetal Tntangibles, Instruments, [nvestment Property, Letter-olCredit Rights, Securities,
Securities Accounts, Securities Intermediary, Securities Intermediary's Jurisdiction, Sceurity
Entitlements and Supporting Obligations.

(b) Specific Definitions,  The following terms shall have the following
meanings.

"Account” means each of the Collections Account, the Japanese Account, the Sterling
Account, the Irish Collections Account, the UK Collections Account, the Debt Service Reserve
Account, the Operations Reserve Account, each Lessee Funded Account, cach other Foreign
Collections Account, and any other bank deposit account or securities account identified in
Schedule 3 (Deseription of Accounts) and cach bank deposit account or sceurities account owned
or held by any Grantor [rom time to time.

"Account Bank" means Citibunk, N.A. and such other Eligible Institutions appointed as
suceessors in accordance with the terms of the Account Control Agreement.
g

"Account Control Agreement” has the meaning given to such term in Section 3,03
(Establishment of Aceounts),

"Administrative Agent” has the meaning given to such term in the first recital above,

"Agreement” means this Sceurity Agreement, as the same may be amended, supplemented
or otherwise modified from time to time.

"Adreraft Asset Documentation” means:
{a) the documents, records, logs and other data maintained in respeet of the Alircraft
Agset (including relaled Engines) during the term of the Lease and to which the relevant Grantor

has a ripht to possession following the termination of the Lease; and

(b) the documents, records, logs and other data maintained by the relevant Grantor
when the Aireraft Agset is not leased pursvant to a Lease.

"Airceraft Objeet” has the meaning given to such term in the Cape Town Convention,

"Blockage Notice" means a written notice from the Security Trustee to the Account Bank
informing the Account Bank that an Fvent of Default has occurred and is continuing and that from
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the date of delivery of such notice until otherwise instructed by the Security Trustee, the Account
Bank is o follow the written directions and instructions of the Sceurity Trustee with vespect to any
Account maintained with the Account Bank.

"Borrower Oblipgations” is the colleetive reference to the unpaid principal of and interest
on the Loans and all other obligations and liabilities of the Borrowers, including:

(a) interest accruing at the then applicable rate provided in the Credit Agreement after
the maturity of the Loans made to the Borrowers,

(h) interest aceruing at the then applicable rate provided in the Credit Agreement after
the filing of any petition in bankruptcy, or the commencement of any ingolveney, reorganization
or like proceeding, relating 1o the Borrowers, whether or not a claim for post-filing or post-petition
intercst is allowed in such proceeding; and

() Hedging Obligations,

to the Administrative Agent or any other Secured Party, whether direct or indirect, absolute or
contingent, due or to become due, or now existing or herealter incurred, which may arise under,
out of, or in connection with, the Credit Agrecment, this Agreement, ot the other Loan Documents
or any other document made, delivered or given tn connection therewith, in each case whether on
account of principal, interest, reimbursement obligations, fees, indemnitics, costs, expenses or
otherwise (including all fees and disbursements of counsel to the Security Trusice, to the
Administrative Agent, to the Account Bank or to the Lenders that are required to be paid by the
Borrowers pursuant to the terms of any of the foregoing agreements).

"Cape Town Convention” shall mean, the Convention on International Interests in Mobile
Eguipment, as supplemented by the Protocol, and as adopted in any applicable jurisdiction.

"Collateral” has the meaning given to such term in Section 3.0 (Grant of Security
Interest).

"Collateral Supplement"” has the meaning given to such term in Section 5.11 (Delivery of
Collateral Supplements),

"Collections Account” means the account of the US Grantor described as such in
Schedule 3 (Description of Aceounty).

“Commodity Exchange Act” means the Commodity Exchange Act (7 US.C. § | et
seq.), as amended from time o time, and any successor statute.

"Contracting State" has the meaning specificd for such term in the Cape Town
Convention,

"Contracts” means the Acquisition Agreement, each Servicing Agreement, any Hedping
Agreement, any Trust Agreement, any other constitutional documents it any CGrantor is party
thereta, and each other agreement to which a Grantor is a party, as the same may be amended,
supplemenited, replaced or otherwise modified from time to time, including:
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{a) all rights of any Grantor to receive moneys due and (o become due Lo il thereunder
or in connection therewith;

(b) all rights of any Grantor to damages arising thereunder; and
() all rights of any Grantor to perform and to exercise all remedies thereunder.
"Credit Apreement” has the meaning given to such term in first recital above.

"Debt Service Reserve Account” has the meaning given to such term in Section 6,01
(Aceounts),

"Defeasance Assumption Agreement” means in relation to any Deleasance Agreement,
an agreement enlered into between g Grantor and MBL whereunder the Grantor agreed to
reimburse to MBL all amounts paid by MBL on its behalf pursuant to the Defeasance Apreement
on the terms and conditions set forth therein,

"Drefeasance Agreement” means in refation to the Lease of an Additional Aircraft Assct,
cach agreemaent entered into among a Grantor, a Lessee and MBL prior to the relevant Drawdown
Date whereunder (a) MBL assumed certain of such Grantor®s obligations under the Lease to make
Lessee Payments and {b) such Grantor was discharged from such obligations, in cach case on the
terms and conditions set forth therein.

"Defeasance Unwind Agreement” means in relation to any Defeasance Agreement, an
agreement entered into among the parties to such Defeasance Agreement pursuant to which the
relevant Grantor assumes MBLs obligations under the then subsisting Defeasance Agreement and
MBL. is released from such obligations,

"Eligible Institution” means:

(a) gach of Citibank, N.A., Citibank Europe ple and Citibank, N.A. London Branch;

() any other bank organized under the laws of a Tier | ORECT Country, so long as it

(i) has either:

(AY  along-term unsceured debt rating of AA (or the equivalent) or better
by each Rating Agency; or

(B)  a short-term unsecured debt rating of A-1+ by Standard & Poor's
and P-1 by Moody's; and

(ity  can act as a securities intermediary under the New York Uniform
Commercial Code; and

{c) any other bank or financial institution reasonably aceeptable to the Administrative
Agent acting at the divection ol the Required Lenders,
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"Exception Aireraft” has the meaning given to such term in Seetion 3.0 (Grant of
Seenrity Interest).

"Excluded Assets” has the meaning given to such term in Section 3.02 (Fxcluded Assets).

“Excluded Hedging Obligation™ means, with respect to any Grantor, any Hedging
Obligation if, and to the extent that, all or a portion of the guarantee of such Grantor of, or the
grant by such Grantor of a security interest to secure, such Hedging Obligation (or any Guarantee
thereof) is or becomes Hlegal under the Commodity Exchange Act or any rule, regulation or
order of the Commuodity Futures Trading Commission (or the application or official
interpretation of any thereof) by virtiue of such Grantor’s failure for any reason {o constitute an
“eligible conwract participant™ as defined in the Commodity Exchange Act and the regulations
thereunder at the time the guarantee of such Grantor or the grant of such security interest
becomes effective with respect to such Hedging Obligation, 17 a Hedging Obligation arises under
a master agresment governing more than one swap, such exclusion shall apply only to the
portion of such Hedging Obligation that 15 attributable to swaps for which such guarantes or
seeurity interest is or becomes itlepal,

"Foretgn Collections Account” means the Japanese Account, the Sterfing Account, the
Irish Collections Account, the UK Collections Account, each Account held by an entity other than
the UK Bortower or the US Grantor specified in Schedule 3 (Deseription of Accounts) and any
other Account established from time to time by a Grantor in accordance with the terms hereof in a
Jurisdiction other than the United States of America,

"GBP" means Great British Pounds (Sterling).
"Grantor Supplement” has the meaning given to such term in Section 7.04(b)(i).
"Grantors” has the meaning given to such term in the introductory paragraph hereto,

"Crarantee” means the "Borrower Group Guarantee” as delined in section 101 {Defined
Terms) of the Credit Agreement.

"Guarantor Obligations" with respect to any Guarantor, the collective reference to all
obligations and labilities of such Guarantor which may arise under or in connection with the
Cruarantes or any other Loan Document to which such Guarantor is a party, in each case whether
on account of puarantee obligations, reimbursement oblipations, fees, indemnilies, costs, ¢xXpenses
ar otherwise, including:

(a) all fees and disbursements of counsel to the Security Trustee, to the Administrative

Agent, to the Account Bank or to any Secured Party that are required to be paid by such Guarantor
pursuant to the terms of the Guarantee or any other Loan Document; and

(b) Hedging Obligations.

"Guarantors" means the "Borrower Crroup Guarantors” as defined in Scetion 1.01
(Defined Termsy of the Credit Agreement,
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"Hedging Obligations" means, with respect to any Grantor, any obligation to pay or
perform under any agreement, contract ot transaction that constitutes a “swap”™ within the
meaning of section 1a(47) of the Commodity Exchange Act, including any obligations of such
Grantor under any Hedging Agreement,

“Holdover Account” has the meaning given 1o it in Scetion 6.08(n){(i).
"Holdover Account Bank" has the meaning given to it in Section 6.0[{n)(1).
"HMRC" means Her Majesty's Revenue and Customs,

“International Interest” has the meaning specilied for such term in the Cape Town
Convention.

"International Registry” means the international registry located in Dublin, Ireland,
established pursuant to the Cape Town Convention.

"Irish Collections Account” means the account of the UK Borrower with Citibank Furope
ple described as such in Schedule 3 (Description of Accaunts),

"Japanese Account” means the account of the UK Borrower with Citibank, N A, London
Branch described as such in Schedule 3 (Deseription of Accounts),

"JCT" has the meaning given to such term in Section 6.01(g) (Jupanese Account).
"Lenders” has the meaning given to such term in the first recital above.
"Lessee Funded Account” has the meaning given to such term in Section 6.01 (Accounts).

"Lessee Payments" means, as of any date of determination, any payments to be made by
any Borrower Group Company or Owner Trustee Lo any Lessee in accordance with the related
Lease, including without limitation any reimbursement of maintenance reserve amounts, any
return of security deposits and any adjustment payments, any payments made in respect of
airworthiness directive cost sharing obligations and any lessor maintenance or other contribution
obligations under such Leasc and any other amounts due at the end of the term of such Lease.

"Maintenance Expenses” means all amounts expended for the routine and scheduled
maintenance of any Aircraft Asset in accordance with any applicable maintenance program.

"Wew York UCC" means the Uniform Commercial Code as from time 1o time in elfect in
the State of New York,

"Obligations” means collectively the Borrower Obligations, the Guarantor Obligations,
and all other obligations, including unpaid principal of and interest on the Loans and all other
obligations and liabilities of the Borrowers, including:

(a) interest aceruing at the then applicable rate provided in the Credit Agreement after
the maturity of the Loans:
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(b) interest aceruing at the then applicable rate provided in the Credit Agreement afler
the filing of any petition in bankruptey, or the commencement of any insolvency, reorganization
or like proceeding, relating to a Borrower or any Grantor, whether or not a clatm for post {iling or
post petition interest is allowed in such proceeding; and

() Hedging Obligations (other than Excluded Hedging Obligations),

in cach case whether direct ov indirect, absolute or contingent, due or to become due, or now
existing or hereafter incurred, which may arise under, out of, or in connection with, the Credit
Agrecment, this Agreement, or the other Loan Documents or any other document made, delivered
or piven in connection therewith, in each case whether on account of principal, interest,
reimbursement obligations, fees, indemnitics, costs, expenscs of otherwise (including all fees and
disbursements of counsel to the Security Trustee, the Administrative Agent or the Sceured Parties
that are required to be paid by the Borrowers, any Guarantor or any other Borrower Group
Company pursuant to the terms of any of the foregoing agreements).

"Operations Reserve Account” has the meaning given o such term in Section 6,01
(Accounts).

"Organizational Documents” as to any Person, means the constitutive documents of such
Person (including any Certificate of Incorporation, By-Laws, partnership agreement or other
arganizational or poverning documents of such Person).

"Owner Trastees” means cach entity acting as awner trustce or lesses trustee, as the case
may be, {and not in its individual capacity) in respect of an Owner Trust.

"Owner Trusts” means each common law trust, the beneficial interest in which is held by
a Borrower Grroup Company, which as of the Restatement Date are identified as such and listed
on Schedule 4 (Owaer Trusts; Trust Agreements).

"Permitted Substitute Airceaft Asset” means an Aircrafl Asset which is: (1) the same
mke and model of the Total Loss Aircratt Asset it is replacing; (ii) subject to a Lease that complics
with the Minimum Lease Provisions and under which no "Event of Default” (or similar term) has
oceurred which is continuing on the date of substitution; (i) of an equivalent or greater Adjusted
Appraised Value to the Total Loss Aircraft Asset it is replacing; and (iv) is of an age on the date
of substitution such that at no point prior to the Maturity Date will it be more than 15 years old.

"Pledged Lease" has the meaning given to steh term in Scotion 3.0 (Grant of Security
Interest),

"Pledged Shares” means, cotlectively, all Shares now or hercaller owned by the Grantors,
together in each case with:

(a) all certificates representing the same;
{h) all shares, securitics, moncys or other property representing a dividend on or a

distribution or return of capital on or in respect of the Pledged Shares, or resulting from a split-up,
revision, reclassification or other like change of the Pledged Shares or otherwise received in
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exchange therefor, and any warrants, rights or options issued to the holders of, or otherwise in
respect of, the Pledged Shares; and

(c) without prejudice to any provision of any of the Loan Documents prohibiting any
merger or consolidation by any Grantor or any Subsidiaries of any Grantor, all Shares of any
successor entity of any such merger or consolidation,

"Proceeds” means all "proceeds” as such term is defined in Section 9-102(a)(64) ol the
New York UCC on the date hercol and, in any event, including all dividends or other income from
Investment Property, collections thereon or distributions or payments with respect thereto,

"Proceeds of Insurances” means all moneys received o receivable by any Grantor under:

(u} any policies and contracts of insurances taken out by any Lessce (or, while an
Aireraft Asset is not being leased puesuant 1o a Lease, by a Grantor or Servicer) in respect of the
Adrerafl Asset; or

(by  any Group Contingency Insurances or Group Primary Insurances, in cagh case in
respeet of any Atreraft Asset, but excluding, in all cases, all moneys received or receivable by the
relevant Cirantor which are paid or payable by insurers in respect of any third party liability which
has been paid or is due to be paid to such Grantor.

"Protocol” shall mean the Protocol to the Cape Town Convention on matters specific to
Aircraft Equipment dated November 16, 2004,

“Qualified ECP Grantor” means, in respect of any Hedging Obligation, cach Grantor
that has total assets excecding $10,000,000 at the time the relevant guarantee or grant of the
relevant security intercst becomes effective with respect to such Hedging Obligation or such
other person as constitutes an “cligible contract partictpant” under the Commodity Fxchange Act
ot any regulations promulgated thereunder and can cause another person to qualify as an
“eligible contract participant™ at such time by entering mto a keepwell under Section
Fa{ 18)Y(AX V(D) of the Commodity Exchange Act.

"Reevivable" means any right to payment for goods sold, leased, ticensed, assigned or
otherwise disposed of, or for services rendered, whether or not such rvight is evidenced by an
Instrument or Chattel Paper and whether or not it has been earned by performance (including any
"account” and any "payment intangible” (as such terms are defined in the NY UCO)).

“Related Collateral” means any Warrantics, third party or bank guarantee or cash
collateral provided by or on behall of the Lessee (including any letter of credit), to secure the
Lessee's obligations under the relevant Pledged Lease.

"Relevant Jurisdiction” with respect to any Person, means:

b such Person's jurisdiction or organization: and
g - 7

{b) the jurisdiction where such Person has its principal place of business,

T5H308-4-4322-v1 .10} -R- E0-406691 86



"Requirement of Law" as to any Person, means:
{a) the Qrganizational Nocuments of such Person; and

(h) any law, treaty, rufe or reguiation or determination of an arbitrator or a coutt or any
Governmental Authotity, in each case applicable o or binding upon such Person or any of its
property or to which such Person or any of its property is subject.

"Secured Parties" means the collective reference to the Administrative Agent, the Security
Trustee, the Account Bank, the Lenders and the Hedging Providers.

"Securities Act” the Securities Act of 1933, as amended.

"Sccurity Tnterest” has the meaning given to such term in Section 3,01 (Grant of Security
Interest).

"Segregated Funds" with respect 1o cach Tease, all Lessee Payments provided for under
such Lease that have been received from the relevant Lessec or any other Person and not permitted,
pursuant to the terms of such Lease, w be commingled with the [unds of any Grantor,

"Share Pledges” means each share pledge or mortgage which any Grantor shall from time
to time provide in favor of the Sceurity Trustee for the benefit of the Secured Parties Lo secure the
Obligations, with each such share pledge or mortgage to be in a form customary in light of the
Jurisdiction of organization or incorporation of the Person whose equity interests are being pledged
therein.

"Shares" means the capital stock, membership interest, beneficial interest, partnership
interest and any other cquity equtivalent (including any interests representing the beneficial interest
in any trust) of each Grantor.

"State of Registration” means, in relation to an Alrcrafl Asset at any time, the country or
state on whose national register such Aircraft Asset (or the aireratt on which it is installed, in the
case of an Adrcrall Assct which is an Engine) is registered at that time under the laws of such
country or state in accordance with the applicable provisions of any Lease relating to such Aireraft
Assct or, in the absence oF any such provisions, Applicable Law,

"Sterling Account” means a GBP denominated account of the UK Borrower which the
UK Boreower may establish with Citibank, NLA., London Branch.

"Fier 1 QECD Country" means a country that is a full member in good standing of the
Organisation for Economic Co-operation and Development.

"Total Loss Aircraft Asset” has the meaning given to such term in Section 5.12
(Substitutions).

“Trust Agreements” means the trust aprecements listed on Schedule 4 (Owner Trusts,

Trust Agreements), as the same may be amended, supplemented, replaced or otherwise modified
from time to time,
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"UCC Accounts” means "aceounts” as defined in the New York UCC,

"UK Collections Account” means the account ol the UK Borrower with Citibank N.A
London Branch described as such in Schedule 3 (Deseription of Accounts).

"UK WHT" means any deduction or withholding made for or on account of Tax imposed
by the United Kingdom,

"Warrantics" means, with respect to any Aircraft Assct or any Lease, any warrantics
refating o the Adrerall Assel (including related Engincs and Parts) including those provided by
any manufacturer of the foregoing.

"Yen" means the lawlul currency ol Japan,

Scetion 1.02.  Other Definitional Provisions, The words "hereot)” "herein”, "hereto” and
"hereunder” and words of similar import when used in this Agreement shall refer to this Agrecment
as a whole and not to any particular proviston of this Agreement, and Section and Schedule
references are to this Agreement unless otherwise specificd. The meanings given o terms defined
herein shall be equally applicable to both the singular and plural forms of such terms. Where the
context requires, terms relating to the Collateral or any part thereol, when used in relation o a
Grantor, shall refer to such Grantor's Collateral or the relevant part thereol. The word "including”
when used in this Agreement shall mean "including without limitation" or "including, but not
limited to,"

ARTICLE I
APPOINTMENT OF SECURITY TRUSTEE

[n accordance with the Credit Agreement, the Sceured Parties have appointed Wells Fargo
Bank, National Association, by and through its Corporate Trust Services Group, to act as Security
Trustes hereunder and under cach other Loan Docutnent to which it is or becomes a party with
such powers as are expressly delepated to the Security Trustee by the terms of this Agreement, the
Credit Agrecment or the other Loan Documents, together with sich other powers as are reasonably
incidental thereto. The Security Trustee shall not have any duties or responsibilitics except those
expressly set forth tn, and no implied covenants or obligations shall be read into, this Agreement,
the Credit Agreement or the other Loan Documents to which it is a party. Wells Fargo Bank,
National Association hereby agrees 1o and aceepts such appointment.

ARTICLE II1
GRANT OF SECURITY INTEREST

Section 3,01, Grant of Security Interest. Bach Grantor, as of the Closing Date or as of
the date on which such Grantor executes and delivers a Grantor Supplement or otherwise becomes
a parly hereto as a Granlor, hereby assigns and translers 1o the Sceurity Trastee, and hereby grants
to the Sceurity Trustee, for itself and for the ratable benefit of the Secured Parties, a first priority
security interest (the "Security Interest™) in, all of the following property now owned or al any
time hercafter acquired by such Grantor or in which such Grantor now has or at any time in the
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future may acquire any right, title or interest {collectively, the "Collateral®), as collateral sceurity
for the prompt and complete payment and performance when due (whether at the stated maturity,
by acceleration or otherwise) of such, and each other, Grantor's Obligations:

(a) cach Aircraft Asset (and in the case of any Engines, whether or not any such
Engine ts or shall be installed in or attached to an aircraft), together with:

(i) all Parts of whatever nature, which are from time to time
incorporaled or installed in or attached to the Aireraft Asset and such equipment, whether now
owned or hereafter acquired, and all substitutions, renewals and replacements of and additions,
improvements, accessions and accumulations thereto (other than additions, improvements,
accessions and accumulations which constitute appliances, parls, instruments, appurtenanccs,
aceessories, furnishings or other equipment excluded from the definition of Parts): and

{ii) all Ajreralt Asset Documentation relating thereto;
provided that, with the prior written consent of the Seeurity Truste, if the Collateral Supplement
or Grantor Supplement, as applicable, delivered by such Grantor on the Drawdown Date with
respeet to such Aireraft Asset does not specify the details of such Alrerafl Asset in Annex | of
such Collateral Supplement or in the Grantor Supplement, as applicable, then such Aircraft Asset
shall only constitute Collateral upon delivery by such Grantor of a supplementary Collateral
Supplement with details of the Aircrafl Asset specified in Annex | thereot in accordance with the
terms of this Agreement (an “Exception Aireraft”™);

() the Contracts;

{c) cach Lease to which such Grantor is a party (each, a "Pledged Lease™) and
any Related Collateral with respect thercto;

() the Accounts;
(e) the benelelal interests in cach Owner Trust and any other Grantor;

{H) intercompany indebtedness permitted by section 6.01 {(ndebtedness) of the
Credit Agreement;

(g} all UCC Accounts, Chatte] Paper in respeet of any Pledged Lease, General
Intangibles, Tnstruments and Letter-of-Credit Rights;

(h)  all Investment Property not covered by other clauses of this Section 3,01,
including all Securities, all Securities Accounts and all Security Entitlements with respect thereto
and Financial Assets carried therein:

{i) the Pledged Shares;

() the Hedging Agreements;

(k) alb other intangible personal property whatsoever of the Grantors;
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N all books and records pertaining to the Collateral (including any in the
possession or under the control of any document registry of service company);

(m)  all Proceeds of Insurance:

{n) to the extent not otherwise included, all Proceeds and products of any and
all of the foregoing, all Supporting Obligations in respeet of the (oregotng and all collateral security
and guarantees given by any Person with respect to any of the foregoing; and

provided, that the Collateral shall not include the Excluded Assets,

With respect to Collateral of any Grantor that may be located outside of the United States
of America {(and with respect to any Granlor that may be organized or that conducts business
outside of the United States of America), such Grantor shall, on or before the applicable Drawdown
Date or as soon as practicable after becoming a parly hereto, execute and deliver one or more Shate
Pledges and/or Lease Assignments, as the case may be, in order to grant and make cnforceable
Liens on the Collateral of such Grantor,

{b) Keepwell. Each Qualified ECP Grantor hereby jointly and severally absolutely,
unconditionally and irrevocably undertakes to provide such Funds or other support as may be
needed from time to time by each other Grantor to honor all of its obligations under this guaranty
in respect of Hedging Obligations (provided, however, that each Qualificd ECP Grantor shall only
be liable under this Section 3.01(b) for the maximum amount of such liability that can be hereby
incurred without rendering its obligations under this Section 3.01(b), or otherwise under this
guaranty, voidable under applicable law relating to fraudulent conveyance or fraudulent transfer,
and not for any greater amount), The obligations of each Qualified ECP Grantor under this Scetion
3.01(b) shall remain in full force and cffect until a discharge of Hedging Obligations. Each
Qualificd CCP Grantor intends that this Section 3.01(b) constitute, and this Section 3.01(b) shal
be deemed to constitute, a “keepwell, suppott, or other agrecment” for the beneflit of each other
Girantor for all purposes of Section 1a(18)(A)(v)(IT) of the Commodity Exchanpe Act,

Section 3.02. Fxeloded Assets, Notwithstanding anything to the contrary contained in
the delinition of Collateral, Section 3.01 (Grant of Security Interest) or any other provision of this
Agreement, this Agreement shall not constitute a grant of a seeurity interest in any property to the
extent that and for so long as such grant of a security interest (collectively, the "Excluded Assets™):

(a) is probvibited by any Applicable Law or Requirement of Law of g
Governmental Authorily,

(b)  requires a consent not obtained of any Governmental Authority pursuant to
such Applicable Law or Requirement of Law,

(¢} is prohibited by, or constitutes a breach or default under or results in the
termination of or requirgs any congent not obtained under, any contract, license, agrecment,
tnstrument or other document evidencing or giving rise to such property or, in the case of any
Investment Property, any applicable sharcholder or similar agreement, or
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(d) includes any claim by a third party (other than a Grantor) against any
liability insurcr,

except to the extent that such Applicable Law or Requirement of Law or the term in such contract,
license, agreement, instrument or other document or sharcholder or similar agreement providing
for such prohibition, breach, default or termination or requiring such consent is ineffective under
Applicable Law (including Section 9-406, 9-407, 9-408 and 9-409 of the NY UCC); provided,
that any proceeds or Receivable or any money or other amounts due or to become due under any
such contract, license, agreement, instrument or other document or sharcholder or similar
agreement {including any Medging Agreements) shall not be deemed excluded from the grant of
security interest under this Agreement.

Scetion 3.03. Establishment of Accounts,

(a) No Grantor shall establish any Account except in compliance with this
Section 3,03,

(b) With respect to each Account to be established or established by any
Creantor:

(i) Such Girantor shafl maintain such Account in its name only with the
Account Bank and shall enter into a control agresment with such Account Bank in form and
substance reasonably satisfactory to the Seccurity Trustee {cach an "Account Control
Agreement').

(i) Upon any termination of any Account Control Agrecment or other
agreement with respect to the maintenance of an Account by any Grantor, such Grantor shall
imraediately notify all Obligors that were making payments to such Account o make all luture
payments to another Account meeting the requirements of Section 6.01(d) (Actions Upon Account
Replacement and FEstablishing Foreign Collections decounts).

Section 3.04. Security Interest Absolute, A scparate action or actions may be brought
and prosecuted against each Grantor to enforce this Agresment, irrespective of whether any action
is brought against any other Grantor or whether any other Grantor is joined in any such action or
actions, Al rights of the Security Trustee and the security interest and lHen granted under, and all
obligations of cach Grantor under, this Agreement shall be absolute and unconditional, irrespective
oft

(a) the validity or enforceability of the Credit Agreement or any other Loan

Document;

{b) any change, restructuring or termination of the corporate, company ot trust
structure or existence as applicable of any Grantor;

() any change in the time, manner or place of payment of, the seeurily for, or
in any other term of, all or any of the Obligations, or any other amendment or waiver of or any
consent to any departure from any Loan Document or any other agreement ot inglrument relating
thereto:

TERINBdd 522y 1D - 13- RO-406691 56



(d)  anytaking, exchange, release or non perfection of the Collateral or any other
cotlateral ar taking, release or amendment or waiver of or consent to departure from any guaranty,
for all or any of the Obligations;

{e) any manner of application of collateral, or proceeds thereof, to all or any of
the Obligations, or any manner of sale or other disposition of any collateral for all or auy of the
Obligations o any olher assels of such Grantor; or

(f) any other civeumstance whatsoever (with or without notice 1o or knowledge
of any Grantor) which constitutes, or might be construed to constitute, an equitable or legal
discharge of the Borrowers for the Obligations, or of the Grantors in respect of the grants of
secnrity in this Agreement, in bankrupley or in any other inslance.

Section 3.05, Reinstatement. The grants of sceurity contained in this Agreement shall
continue to be effective, or be reinstated, as the case may be, if at any time payment, or any patt
thereof, of any of the Obligations ts rescinded or must otherwise be restored or returned by the
Secured Partics upon the inselvency, bankruptey, dissolution, liquidation or reorganization of a
Borrower or any Grantor, or upon or as a result of the appointment of & receiver, intervenor or
congservator of, or trustee or similar officer for, a Borrower or any Grantor or any substantial part
of its property, or otherwise, all ag though such payments had not been made, The agreement in
this Section shall survive repayment of the Obligations and all other amounts payable under the
Credit Agreement and the other Loan Documents,

Section 3.06. Continuing Security Interest; Assignments.  Subject to Section §.14
(Releases; Fre), this Agreement shall create a continuing security interest in the Collateral and
shall:

{a) remain in full force and effect until the carlier of the payment in full in cash
of the Obligations and the circumstances speeified in Section 8,14 (Releave, L),

(b)  be binding upon each Grantor, its successors and assigns; and

() inurg, together with the rights and remedies of the Security Trustee
hereunder, to the benefit of the Secured Parties and their respective suceessors, transforces and
assigns,

Without limiting the generality of the foregoing subsection (¢), any Sceured Party may
assign ot otherwise (ransfer all or any portion of its rights and obligations under any loan
Document to which it is a party in accordance with the terms thereot to any other Person or entity,
and such other Person or entity shall thereupon become vested with all the rights in respect thercof
granted to such Secured Party hercin or otherwise,

Scction 3.07. Exception Aireraft. [f the Security Trustee consents in writing in advance
to the making of a Loan in respect of an Aireraft Asset which is an Exception Adrerafl, the relevant
Grantor shall execute and deliver a supplementary Collateral Supplement assigning and
transferring to the Security Trustes, and granting to the Seeurity Trustee, for itself and for the
ratable benefit of the Secured Parties, a First priority security interest in such Exception Airerafl,
as soon as reasonably practicable after the relevant Drawdown Date at such time as the operations
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of such Exception Aireraft permit without such Grantor incurring a Tax, if applicable, and in any
event within 30 days of such Drawdown Date. On the date of such supplementary Collateral
sSupplement the Grantor shall be deemed to repeat the representations and warranties set out in
Section 4 (excluding Section 4.05 and Sections 4.08 to 4.10). Each Grantor shall, concurrently
with the delivery of a supplementary Collateral Supplement deliver the (ollowing opinions of
counsel;

(a) a writlen opinion (addressed to the Sceured Partics), in customary form and
which may contain customary qualifications and exceplions, of New York counsel to the relevant
Grantor, as to the enforceability of the supplementary Collateral Supplement stated to be governed
by New York law and the validity and perfection (to the extent obtainable under relevant law) ol
the Liens created thereby under New York law;

() a written opinion (addressed to the Secured Parties), in customary form and
which may contain customary qualifications and exceptions, of Cape Town Convention counsel
to the relevant Grantor; and

() a writlen opinion (addressed to the Sceurcd Parties), in customary form and
which may contain customary qualifications and exceptions, of counsel for the Grantor, as to the
incorporation, formation and existence of such Grantor and the due awthorization, exccution and
detivery by such Grantor of the supplementary Collateral Supplement, the non-violation of the law
of such Grantor’s jurisdiction of organization as a result of the consummation of the transactions
contemplated hereby and the perfection of the Liens created by the Security Agreement in respect
of such Grantor.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

Each Grantor hereby represents and watrants (o the Security Trustee and each Lender that
on the Restatement Date and, with respect to the applicable Grantor and the related Permitted
Substitute Aircraft Asset, on any Substitution Date and, with respect to the applicable Grantor and
the related Additional Aircrall Assets on any Drawdown Date, in cach case unless any such
representation and warranty relates to an carlier date, and in each case subject to Section 5.09
(Actions with Respect to Aircraft Assels), as follows:

Section 4.1, Representations in Credit Agreement. In the case of each Grantor, the
representations and warranties set forth in article 111 (Repreventations and Warranties) of the
Credit Agreement as they relate to such Grantor of to the Loan Documents to which such Grantor
is & party, each of which is hereby incorporated herein by reference, are true and correct, and the
Sceurity Trustee, the Administrative Agent and each Lender shall be entitled to rely on cach of
them as if they were fully set forth hercin, provided that each reference in each such
representation and warranty to a Loan Party's or Bortower Group Company's knowledge or Actual
Knowledge shall, for the purposes of this Section 4,01, be deemed to be a reference to such
Grantot's knowledge or Actual Knowledge, respectively,
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Section 4,02, Title; No Other Liens, Except for the security interest granted to the
Security Trustee pursuant to this Agreement and the other Security Documents and the other Licns
permitted to exist on the Collateral by section 6,02 (Liens) of the Credit Agreement, such Grantor
owns cach item of the Collateral which relates to it free and clear of any and all Liens or claims of
others other than Permitted Encumbrances, No financing statement or other public notice with
respect o all or any part of the Collateral is on file or of record in any public office, except such
as have been filed in favor of the Security Trustee, for the benefit of the Secured Partics, pursuant
to this Agreement or such other Security Documents or as are permitted by scetion 6.02 (Liens) of
the Credit Agreement or such as have been terminated in conneetion with Liens which have been
discharged.

section 4,03, Perfected Liens, The Sccurity [nterest upon completion of the {ilings and
other actions specified herein (which, promptly upon completion of each such filing or other action,
any related instrument or document shall be delivered to the Security Trustee in completed and
duly executed form) will constitute and otherwise, constitutes a valid perfected security interest in
alt of the Collateral existing on the Restatement Date and on cach Drawdown Date in tavor of the
Sceurity Trustee, for the ratable benefit of the Sceured Parties, as collatoral seeurily for such
Grantor's Obligations, enforceable in accordance with the terms hercof against all ereditors of such
Grantor and any Persons purporting to purchase any Coliateral from such Grantor and which is
prior to all other Liens on the Collateral in existence on the Restatement Date or on the applicable
Drawdown Date, as the case may be, except {or Liens permitted by section 6.02 (Lieas) of the
Credit Agreement which have priority over the Liens on the Collateral by operation of law.

Section 4,04, Jurisdiction of Organization. On cach Drawdown Dale, such Grantor's
Jurisdiction of organization or incorporation (as applicable), identification number from the
Jurisdiction of organization or incorporation (as applicable) (it any), and the location of such
Grantor's sole place of business, are specificd on, in respect of the Borrowers and cach Grantor on
the Restatement Date and related Drawdown Date, Schedule 2 (Jurisdiction of Orpanization,
fdentification Number and Location of Chief Executive Office of the Borrowers and cach Grantor)
and, in respect of each other Grantor, the Grantor Supplement delivered by it after the Restatement
Date, in each case as the same may be updated by any Servicer.

Section 4.05, Conteacts; Leases.

{a) Third-Party Consents, Except to the extent contemplated in Section 5.07
(Actions with Respect to Leases), no consent of any Person and no authorization, approval or other
action by, and no nolice to or filing with, any governmental authority or regulatory body or other

third party (including for the avoidance of doubt the International Registry) is required gither:

(i) tor the grant by such Grantor of the assignment and security interest
granted hereby or under any other Security Docirment;

(i) for the execution, delivery or performance of this Agreement or
other Secured Nocuments by such Grantor; or

(iii)  for the perfection or maintenance of the pledge, assignment and
sectrity interest created hereby or thereby, except as may be undertaken in satisfaction of the
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applicable filing requirements of the Credit Agreement and as required under Section 3.07 (Actions
with Respect to Leases).

{b) Validity of Contracts; Leases, Fach Servicing Agreement constitutes the
legal, valid and binding obligation of cach Grantor party thereto, enforceable against such party in
accordance with their respective terms, except as such enforeeability may be limited by:

{i) bankruptley, insolvency, reorganization, moratorium o similar laws
of general applicability affecting the enforcement of ereditors' rights: and

(i) the application of general principles of equity (regardless of whether
such enforceabtlity is considered in a proceeding in equity or at law),

(¢} Governmental Consents. No consent or authorization of, {iling with or
other acl by or in respect of any Governmental Authority is required by any Borrower Group
Company party thereto in connection with the execcution, delivery, performance, validity or
enforceability of any of the Contracts or Pledged Leases by any Borrower Group Company party
thereto other than those which have been duly obtained or, in connection with a Permitted
Substitute Aireraft Asset, will be obtained within the period contemplated in Section 3.09 (Actions
with Respect to Aireraft Assets), made or performed, are in full force and effect and do not subject
the scope of any such Contract or Pledged Leasc to any material adverse limitation, either specific
or general in nature and other than the payment of stamp duty in the Cayman Islands in respect off
any Contracts or Pledged Lease in order to present such Coutract or Pledged Lease in proceedings
in a court of the Cayman Islands.

{d) Defaults,  No such Granltor nor (o the best of such Grantor's Actual
Knowledge) any of the other parties to any Contract, Pledged Tease or Related Collateral is in
detaull in any material respect in the performance or observance of any of the terms thereof (it
being agrecd that in respect of any Pledged Lease that the Fessee shall be in default in a material
respect only to the extent that a Material Lease Bvent of Default is continuing thereunder),

() Defenses and Counterelaims, Ete, To the Aclual Knowledge of such
Grantor, the right, title and interest of such Grantor in, to and under the Contracts, Pledged Leases
and Related Collateral are not subject to any defenses, oftsets, counterclaims or claims which have
been asserted as of the Restatement Date or the applicable Drawdown Date, as the case may be, or
in the case ot any Grantor which becomes a Grantor after the Restatoment Dale, as of the date it
delivers an Assumption Agreement,

{0 instruments and Chattel Paper.  To the Actual Knowledge of such
Grantor, it has delivered to the Security Trustee (or to the Servicer, as agent for the Sceurity
Trustee):

(1) an original (if two originals exist) of cach Pledged Lease to which it
i a party and any Refated Collateral and (if no original or only one original exists), a copy of cach
Pledged Lease to which it is a party and any Related Collateral, provided that in the case where
only one original exists in the possession of such Grantor, such original may be held on behalf of
the Security Trustee in form and substance satisfactory to the Sceurity Trustee and acknowledging

T5R308-4-4522-v 1.1 -17- RO-40669 1 R6



the Security Trustee's interest thevein by cither Servicer (it being agreed that cither Servicer may
contract with any reputable document registry for the safe storage of such original); and

(ii)  all Instruments and Chattel Paper evidencing the payment of money
under any Pledged [Leasc to which it is a party or in respect of any other Collateral of such Grantor.

(2) Parties. Nonc of the partics to any Contract or Pledged Lease is a
Governmental Authority,

Section 4.06. Choice of Law and Enforcement.  Subject to the qualifications as to
matters of law contained in any legal opinion delivered to the Sceured Parties pursuant to the
Amendment and Restatement Agreement (Sceond) or Section 4.01 of the Credit Agreement, the
choice by such Grantor of the law of the State of New York to govern this Agreement and any
other Loan Document to which such Grantor is a party and which are expressed to be governed by
the law of the State of New York is valid and binding under the law of the Relevant Jurisdiction
of such Girantor and a court in such jurisdiction would uphold such choice of law in a legal
proceeding to enforee this Agreement or such Loan Document brought in such court.

Section 4.07. No Immunity, The transactions contemplated under this Agreement and
cach other Loan Document o which such Grantor is or will be a party and the performance by
suich Grrantor of its obligations hereunder or thercunder will constitute private and commercial acts
done and performed for private and commercial purposes, Such Grantor will not be entitled (o
claim for itself’ or any of its respective properties or revenues any right of immunity in any
Jurisdiction from suit, court jurisdiction, judgment, attachment (whether belore or after judgment),
set-0fT or execution of a judgment or from any other legal process or remedy relating to the
obligations of such Grantor under this Agreement or any of the other Loan Documents to which it
15 8 party.

Section 4.08, Pledged Shares,

{a) On the Restatement Date and on each Drawdown Dale, the Pledged Shares
will congtitute, 100% of the issued and outstanding Shares of each Grantor.

(b} The Pledged Shares in which the relevant Grantor does herein or shall
hercaller grant a security interest will be, duly issued and outstanding, and none of such Pledped
Shares are or will be subject to any contractual restriction, or any restriction under any
organizational instrument, upon the transler of such Pledged Shares {except for any such restriction
contained hercin or in the Loan Documents).

(c) The Pledged Shares of any entity organized in the United States of America
other than with respect 1o any Qwner Trust):
p Y

(i) congtitute "certificated securities” within the meaning of Section 8-
102(4) of the UCC,

(i) shall have been delivered to the Seeurity Trustee; and

(i) ar¢ one of:
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(A)  in bearer form;

(I3 indorsed, by an effective indorsement, to the Security
Trustee or in blank: or

() have been registered in the name of the Security Trustee; and

(iv)  do not have any marks or notations that they have been pledged,
assigned or otherwise conveyed to any Person other than the Security Trustee.

{d) Seeurity in respect of the Pledpged Shares of any Person organized or
incorporated outside of the United States shall be in a form and substance reasonably satisfactory
to the Security Trustee, provided that, Security in respeet of the Pledged Shares for any enltity
organized or incorporated:

(i) under the laws of Fngland will be substantially in the form of the
Borrower Share Charpe;

(i) under the laws of the Kingdom of Sweden, the Kingdom of Norway,
Ireland and the Cayman Islands will be substantially in the form the Seeurity executed by the
televant Borrower Group Companies on the Closing Date; and

(iiiy  under the laws of Bermuda, Malaysia and France will be
substantially in the form of the applicable part in Schedule 9.

Section 4.09. Owner Trustees. Fach Owner Trustee:
(a) is cither:

(i) 4 banking corporation, national bank association or trusl company
duly organized and validly existing in good standing under the laws of the jurisdiction of its
incorporation; or

(i) a Person the Sharcs of which are Pledged Shares:

(b) has the corporate power and authority to execute and deliver this Agreement
and each other Loan Document to which it is a party.

Section 4,10, No Business Qualification Requirement. Under the laws of the Relevant
Jurisdiction of such Grantor, none of the Lenders or the Administrative Agent will, solely by
reason of having entered into this Agreement ot any other Loan Document or the ¢onsummation
of the transaction contemplated hereby or thereby, become subject to any business qualification or
licensing requirements or regulation of its operations by any Governmental Authority in such
Relevant Jurisdiction.
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ARTICLE V
COVENANTS

Each Grantor covenants and agrees with the Seeurity Trustee and the Secured Parties that,
from and after the date of (this Agreement until the Obligations shalt have been paid in {ull and the
Additional Commitments shall have terminated:

Section 5,01, Covenants in Credit Agreement.  In the case of cach Grantor, such
Crrantor shall take, or shall retrain from taking, as the case may be, cach aclion that is necessary to
be taken or not taken, as the case may be, so that no Default or Event of Default is caused by the
faiture to take such action or to refrain from taking such sction by such Grantor or any of its
Subsidiaries,

Section 5,02, Delivery of Instruments and Chattel Paper; Pledged Shares.

() Instroments and Chattel Paper, Subject to Scotion 4.05(0) ({nstrumenty
and Chattel Paper), it any amount payable under or in connection with any of the Collateral shalt
be or become evidenced by any Instrument or Chattel Paper, such Instruracnt or Chattel Paper
shall be promptly delivered to the Servicer, who shall hold such Chattel Paper as agent for the
Security Trustee, il applicable, and i applicable, be duly indorsed in a manner required by
Applicable Law to cvidence the intercsts of the Sceurity Trustee in such Collateral on hehalf of
the Secured Partics, to be held as Collateral pursuant to this Agreement,

(h) Pledged Shares. Each of the Grantors shall promptly from time 1o time
give, execute, deliver, file, record, authorize or obtain all such financing statements, continuation
statements, filings, registrations, endorsements, notices, instruments, documents, agreements or
consents or other papers as may be necessary or desirable in the reasonable judgment of the
Security Trustee 10 create, preserve, perfect, maintain the perfection of or validate the security
interest granted pursuant hereto or to cnable the Security Trustee to exercise and enforee its rights
hereunder with respect to such sceurity interest, and without {imiting the foregoing, shall:

(1) deliver to the Sceurity Trustee, to the extent not already delivercd,
each Pledged Share;

(iiy  with respeet to cerlilicated shares, deliver to the Security Trustee, to
the extent not already delivered, any certificates or instruments reccived by any of the Grantors
retating Lo those certificated shares:

(iii)  with respect to uncertificated shares, i requested by the Security
Trustee, promptly from time to time enter into such control agreements or other relevant
documents, cach in form and substance reasonably acceptable to the Sceurily Trustee, as may be
required to perfect the security interest created hereby in such shares;

(iv)  deliver to the Security Trustee, 10 the extent not already delivered,
certificates or instruments or share transfer forms, i any, representing or evidencing the same,
duly endorsed to the Security Trustee in blank or accompanied by such instruments of assignment
and transfer in such form and substance as the Security Trustee may reasonably request; and
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{v) take such other action as the Security Trustee may reasonably decn
necessary or appropriate to duly record or otherwise perfeet the security interest created hereunder
in such Collateral.

section 5,03, Payment of Obligations, Such Grantor will pay and discharge or otherwise
satisfy at or before maturity or before they become delinquent, as the case may be, all taxos,
assessments and governmental charges or levies imposed upon the Collateral owned or held by
such Grantor or imposed in respect of income or profits from such Collateral, as well as all claims
of any kind (including claims for labor, materials and supplies) against or with respeet to the
Collateral, except that no such charge need be paid if it occurred as a result of a Third Party Event
(and the relevant Grantor is laking such action with respeet thereto in accordance with the Standard)
or the amount or validity thercof is currently being contested in good faith by appropriate
proceedings, reserves in conlormity with IFRS with respect thereto have been provided on the
books of such Grantor and such proccedings could not reasonably be expected 1o resull in the sale,
forfeiture or loss of any material portion of the Collateral or any interest therein.

Section 5.04. Maintenance of Perfected Security Interests.

(a) Maintenance of Security Tnterests. Subject to Section 5.09 (dctions with
Respect to Aireraft Assets), such Grantor shall maintain the seeurity interests created by this
Agreement as perfected first priority sceurity interests and shall defend such scourity interests
against the elaims and demands ol all Persons whomsoever, Without limiting the generality of the
foregoing, except as otherwise permitted under the Credit Agrecment, no Grantor shall:

(i) file or sufter to be on file, or authorize or permit to be filed or 1o be
on file, in any jurisdiction, any financing statement or like instrument with respect to any of the
Collateral in which the Security Trustee is not named as the sole secured party for the bencfit of
the Scoured Parties, or

(ii)  cause or permuit any Person other than the Security Trustee (or its
designee) to have "control” (as defined in Section 9-104 through 9-107 of the New York UCC)
over any part of the Collateral.

(k) Further Tdentification of Colkateral, Such Grantor will furnish to the
security Trustee and the Lenders from time to time statements and schedules further identifying
and describing the asscts and property of such Cirantor and such other reports in connection with
the Collateral as the Security Trustee may reasonably request, all in reasonable detail,

Section 5.05, Changes in Name, Ete. Such Grantor will not, except upon 30 days' prior
written notice to the Security Trustec and delivery Lo the Security Trustee of all additional
linancing statements and such olther executed documents or instruments necessary or reqired
under Applicable Law to maintain the validity, perfection and priority of the sccurity interests
provided for herein:

{a) change its jurisdiction of organization or incorporation or the location of its

chiet executive office or sole place of business or principal residence {rom that referred to in
Section 4.04; or
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{b)  change its name, excepl as contemplated in a Grantor Supplement,

Section 5.06, Notices, Such Grantor will advise the Securily Trustee in writing and the
Lenders promptly, in reasonable detail, of any Lien (other than security interests created hereby or
Liens permitted under section 6.02 (Liens) of the Credit Agreement) on any of the Collateral that
such Grantor has Actual Knowledge of which would adversely affect the ability of the Security
Trustee to excrcise any of its remedics hereunder, and the actions that such Grantor has taken or
proposcs to take to remove or bond such Lien.

Section 5.07. Actions with Respect to Leases. Subjecl to Secction 5.10 (Special
Provisions Related to Pledged Shares), on or prior to the entry by any Borrower Group Company
into a Pledged Lease in respect of an Afrcraft Assct and on or prior to the applicable Drawdown
Date with respect o any Pledged Lease in respect of an Additional Aircraft Asset, the respective
Borrower Group Company party to such Pledged Lease will (to the extent not already done so):;

(a) il determined by either Servicer, acting in accordance with the Standard, to
be necessary to create, preserve, perfect, maintain the perfection of or validate the Securily
Trustee's interest in such Lease:

(1) with respeet to any Lease governed by English law, exceute and
deliver a Lease Assignment in respect of such Lease and provide notice thereofl to the relevant
Lessee as contemplated by the terms of such Lease Assignment, or

(iiy  with respeet to any other [ease, provide notice in the form apreed
prior to the date hereot of the assignment of such Lease pursuant to this Agreement to the relevant
Lessee;

{b) as promptly as practicable do such other acts and things (including with
respect to each Pledged Lease which constitutes an International Interest where the applicable
Lessec is situated for purposes of the Cape Town Convention in a jurisdiction that is a Contracting
State or the related Aircratt Object ts registered in a Contracting State, registration of such
International Interest and the assignment thereot at the [nternational Registry), as may be neeessary
or advisable to create in favor of the Security Trustee for the benefit of Secured Parties as collateral
security for the Obligations, a security interest in such Pledged Lease that satisfies the perfection
and priority requirements of Sections 4.02 (Title, No Other Liens) and 4.02 (Perfected Liens),

The Borrower Group Company shall use commercially reasonable effurts to obtain any
applicable manufacturer's consent to the assignment of any Warranties contained in the Related
Collateral, but shall not be required to procure the delivery to the Security Trustee of any such
consent signed by the manufacturer,

Section 5.08. Actions with respect to Insurances.
{a) The UK Borrower confirms that, prior to the Restatement Date and for cach
Original Aircraft Asset there has been provided to the insurance/reinsurance broker for the Lessee

of such Original Alrerall Asset a notice confirming that the Security Trustee is the wtal loss
proceeds payee with respect to such Qriginal Adrcraflt Assel.
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(b Within one hundred twenty (120) days after the applicable Drawdown Date,
the Borrowers will use commaercially reasonabte efforts to procure that the Lessee of cach Aireratt
Asset (in the case of any Lessee that is not a Borrower Group Company) obtains from its
insurance/reinsurance brokers and furnishes to the Administrative Apgent a certificate of
insurance/reinsurance naming the Security Trustee, the Administrative Agent and each Lender as
an additional insured and naming the Security Trustee as total foss procecds payee, together with
a broker's letter of undertaking in favor of the Sceurity ‘Trustee, each in form and substance
reasonably satisfactory to the Administrative Agent.

() IF the Pledged Lease of such Aireraft Agset is amended or such Ajrerail
Asset is re-leased to a Lessee pursuant to a new Lease entered into after the Restatement Date,
before such amendment becomes effcctive or such Atreraft Asset is delivered to such Lessee under
such new Lease, the Borrower Group Company party to such Pledged Lease will procure that the
relevant Lessee (in the case of any Lessee that is not the relevant Borrower Group Company)
obtaing from its insurance/reinsurance brokers and furnishes to the Seeurity Trustee (and promptly
following each renewal of the relevant insurances) a certilicate of insurance/reinsurance, including
naming the Seeurity Trustee, the Administrative Agent and each Lender as an additional insured
and naming the Security Trustee as total loss procceds payee ecach in form and substance
reasonably satisfactory to the Security Trustee.

Section 5.09. Actions with Respect to Aircraft Assets.  ‘The Borrower Group
Companies which are owners of lepal title to Atreraft Asscts sitvated for purposes of the Cape
Town Convention in jurisdictions that arc Contracting Slates or airframes forming part of Aircrafl
Assets that are registered in Contracting States:

(a) shall register the contracts of sale with respect to the airframe and Engines
comprising such Aircraft Asset at the International Registry; and

(b) (where this Agreement constitutes an International Interest in respect of the
related airframe and/or the Engines) register each such [nternational Interest at the International
Registry,

Subject to the other provisions of this Agreement, no Borrower CGroup Company is obliged to
register or Gile this Agreement in the jurisdiction of incorporation of the televant Lessee or any
sub-lessee or the State of Registration of (he relevant Aireraft Asset unless in each case such
registration and/or liling is being made:

(i) al an "entry point" (as referred to in Article XIX of the Protocol) for
such jurisdiction to allow this Agreement to be filed at the International Registry,

(i) in such jurisdiction because it is the jurisdiction of incorporation off
such Borrower Group Company; or

(iii)  to satisfy the obligation of the Grantors to make UCC filings
described in Schedule 2 (Jurisdiction of Organization, Identification Number and Location of

Place of Business of Each Borrower and the Grantors) as supplemented from time to time.

Seetion 3,10, Special Provisions Relating to Pledged Shares.
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(a) Further Acts in Respect of Pledged Shares. The Grantors shalt promptly
from time to time give, execute, deliver, file, record, authorize or obtain all such fnancing
statements, continuation statemaents, notices, instruments, documents, agreements or conscnts or
other papers as may be necessary or desirable in the judgment of the Security Trustee to create,
preserve, perfeet, maintain the perfection of or validate the security interest granted in the Pledged
Shares pursuant hercto or to enable the Security Trustee to exercise and enforee its rights hereunder
with respect to such security interest, and without limiting the foregoing, shall:

(i) cause to be delivered to the Sceurity Trustee, o the extent not
already delivered, each Share Pledge;

(i) if any of the Pledged Shares constituting part of the Collateral are
received by the Grantors, as soon as practicable thereafler:

(A)  deliver to the Scourity Trustee, to the extent not already
delivered, the certificates or instruments representing or evidencing the same, duly endorsed in
blank or accompanied by such instruments of assignment and transfer in such form and substance
as the Security Trustee may reasonably request, all of which thereafter shall be held by the Security
Truslee, pursuant to the terms of this Agreement, as part of the Collateral; and

(BY take such other action as the Security Trustee may
reasonably deem necessary or appropriate to duly record or otherwise perfoct the security interest
created hercunder in such Collateral;

(i)  promptly (rom time to time enter into such control agreements, cach
in form and substance reasonably acceptable to the Security Trustee, as may be required to perfect
the security interest created hereby in the Pledged Shares, and will promptly furnish to the Security
Trustees true copies thereof!

(iv)  keep full and accurate books and records relating to such Pledged
Shares, and stamp or otherwise mark such books and records in such manner as the Administrative
Agent may reasonably require in order to reflect the security interests granted by this Agreement,
and

(v) permil representatives of the Security Trustee upon reasonable
notice, at any time during normal business hours to inspect and make abstracts from its books and
records pertaining to the Pledged Shares (provided that so long as no default has oceurred and is
continuing, such right shalt be limited to same extent as set forth in section 5.06 (Beoks and
Records; Inspection Rights) of the Credit Agreement).

(b} Percentage Pledged. Fach of the Grantors will cause the Pledged Shares
to constiture at all times 100% of the total number of issued Shares of its respective Subsidiaries,

(<) Certain Rights of Grantor. 5o long as no Event of Default shall have
oceurred and be continuing, each Grantor shall have the right o exercise all voting, consensual
and other powers of ownership pertaining o the Pledged Shares lor all purposes; provided that
cach Grantor agrees that it will not vote the Pledged Shares in any manner that is inconsistent with
the terms of this Agreement or the Loan Documents; and the Security Trustee shall cxceute and
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deliver to each Grantor or cause to be executed and delivered to the applicable Grantor all such
proxies, powers of attorney, dividend and other orders, and all such instruments, without recourse,
as such Grantor may reasonably request for the purpose of enabling such Grantor to exercise the
rights and powers that it is entitled 10 exercise pursuant to this Section 5.10(¢).  Upon the
oceurrence and during the continuance of an Event of Default, each Grantor agrees that its right to
exercise voting, consensial and other powers of awnership pettaining the Pledged Shares shall
terminate automatically and shall be exercisable only by the Security Trustee,

() Dividends, Ete. Any dividends, distributions or proceeds on the Shares
paid in cash out of earned surplus (other than any made pursuant to clause eleventh of
Section 6.02(a) (Application of Proceeds on a Prepayment) or clause fourteenth of Section 6.02(h)
(Application of Proceeds of Collections)) shall be deposited into the Collgctions Account as
provided in Section 6.01 (dccounts) and applicd as provided Section 6.02 (Application of
Proceeds), provided however that any amounts received by the UK Borrower may be paid as a
dividend or a distribution to UK Holdings, in cach case in accordance with Section 6.02
(Application of Praoceeds).

{e) Post-Delivery Ttems. Notwithstanding anvthing contained in the Loan
Documents to the contrary, each Grantor shall have 20 Business Days tollowing the applicable
Drawdown Date relating to any Lease in respect of an Additional Aireraft Asset or following
delivery of any Adrcraft Asset to a Lessee pursuant to a Lease entered into following Restatoment
Date (or 90 days for any Lease with a [Lessee incorporated or organized in Brazil, China, India,
Malaysia, the Philippines or Vietnam) to make any filings or take any of the actions or procure
any of the documents contemplated in Section 5.07(b) or, in the case of Leases relating to
Additional Afreraft Assets, specified pursuant to a schedule of Post-Closing Filings, Registrations
and Recordations and Other Mauers ("Post-Closing Fems™) to be agreed between the Borrowers
and the Security Trustee prior to the applicable Drawdown Date, and no such filings, actions or
documents shall be required as a condition precedent to any Additional Loan under Section 4,01
of the Credil Agrecment,

Seetion 5,11, Delivery of Collateral Supplements.  Upon the establishment of an
Account, the relevant Grantor shall concurrently cxeette and deliver to the Sccurity Trustee a
collateral supplement in the form set forth as Schedule 7 (Form of Collateral Supplement) {each,
a "Collateral Supplement”) duly completed with respect to such Collateral and shall take such
steps with respect to the perfection of such Collateral as arc calied for in Lhis section and otherwise
in this Agreement for Collateral of the same type; provided that the foregoing shall not be
construed to impair or otherwise derogate from any restriction on any such action in any Loan
Docurnent and provided, further that the failure of any Grantor to deliver any Collateral
Supplement as to any such Collateral shall not impair the lien of this Agreement as to such
Collatcral. B such Grantor is organized under the laws of Ireland, or has a place of business or
assets (including without limitation shares in a corpany organized under the laws of freland)
located in [reland, the relevant Grantor shall cause such Collateral Supplement to be duly recorded
with the Irish Registrar of Companics and the Irish Revenue Commissioners within 21 days after
the exceution of such Collateral Supplement, or such lesser period as may be applicable under
Applicable Law, If such Grantor is organized under the laws of Bagland, or has a place of business
or assets {(including without limitation shares in a company organized under the laws of England)
located in England, the relevant Grantor shall cause such Collateral Supplement to be duly

PIRION-4-4522-v[ 1D _25._ $O-406691 %6



recorded with the UK Companies Registrar Office within 21 days after the execution of such
Cotlateral Supplement, or such lesser period as may be applicable under Applicable Law.

Section 5,12, Substitutions.

(a) Conditions to Substitution: [n the cvent that the Borrowers are required to
prepay the Loan which relates to an Aircraft Asset as a result of such Aireraft Assct suffering a
Total Loss pursuant to section 2,08(c)(t) (Totad Loss; Disposition of Aircraft Assets) of the Credit
Apreement, the Botrowers shall have the right to substitute such Adreratt Asset (such Aircraft
Asset, the "Total Loss Aireraft Asset™) with a Permitted Substitute Alrerall Asset instead of
prepaying such Loan (a "Substitution"), provided that, the Administrative Agent is satisfied,
acting on the instructions of all of the Lenders, cach acting reasonably, that the tollowing
conditions have boen met;

{i) the proposed substitute Adrcraft Assel s a Permitted Substitute
Atreraft Asset:

{ii) on the Substtution Date, no Material Default has occurred or Fvent
of Default has oceurred and is continuing and after giving effect to the Substitution no Default
would oceur;

(iit)  after giving effect to the Substitution a breach of the Concentration
Limits would not ocenr or, if a breach of the Concentration Limits is already continuing, such
Substitution remedies or mitigates the severity of such breach of the Concentration Limit;

(iv)  alter giving effect to the Substitution 8 DSCR Event on the Payment
Date following the Substitution would not occur or to the extent a DSCR Event occurred on the
immediately preceding Payment Date, such Substitution remedies or mitigates such DSCR Event;

{v) the total amount of the Obligations, as a proportion of the aggregate
Adjusted Appraised Value of all of the Aircraft Assets (excluding due, payable and owing principal
and due, payable and owing interest in respect of the Total Loss Aireraft Asset and excluding the
Total Toss Atrcrall Asset) (the "Substitution LTV") will not be higher immediately after
completion of the Substitution than the LTV immediately before the Substitution (the
"Substitution LTV Condition"), provided that the Borrowers shall be entitled to prepay the
Loan in respect of the Total Loss Atreraft Assct in part (logether with Hedging Breakage Loss and
amounts payable pursuant to section 2,12 (Break Funding Payments) of the Credit Agreement) in
accordance with the provisions of section 2.08 (Optional Prepayments) of the Credit Agreement)
in the amount necessary (and no more than such amount) (and the minimum threshold pursuant to
section 2,08 (Optional Prepayments) of the Credit Agreement shall not apply in this circumstance)
in order to comply with the Substitution LTV Condition. In order to caleulate the [TV and
establish whether the Substitution LTV Condition is satisficd, the Adjusted Appraised Value of:

(A)  the Total Loss Aircraft Asset shall be calculated with

reference to the appraisals from the Appraisers delivered by the Borrowers on the Appraisal Date
immediately preceding the Substitution Date in accordance with the Credit Agreement; and
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(B)  the proposed Permitted Substitute Adrerall Asset shall be
caleulated with reference to appraisals from the Appraisers made available by the Borrowers to
the Administrative Agent simultaneous with the Substitution Notice,

The appraisals referred in to in paragraph (A) and this paragraph (B) of this Section 5.12(2)(v)
shall have been prepared no carlier than the date falling thirty (30) days prior to the applicable
Substitution Date;

{vi} all "know your customer” regquirements as notified by the
Administrative Agent on behallof any Secured Party (which such Secured Party actually requires
in conneetion with, or as a result of, the proposcd Substitution) shall have been satisfied to the
satislaction of such Securcd Party (unless otherwise agreed in writing by such Sceured Party);

(vii) the Security Trustee is satisfied (acting reasonably) that the
Permitted Substitute Afrerafl Asset is not subject to any Liens other than Permitted Liens and other
than Licns that shall be discharged prior to the substitution;

(vii) the following documents and evidence shall have been provided or
actions taken on or before the Substitution Date or circumstances shall exist on the Substitution
Date (as appropriate);

(A)  the representations and warranties of the Borrowers set forth
in sections 3.01  (Organization; Powers), 3.02  (Authorization;  Enforceability), 3.03
(Governmental Approvals; No Conflicts) and 3.04(x) (Property Generallyy of the Credit
Agreement and the ropresentations and warranties of any other Borrower Group Company
pursuant to Article IV (Representations and Wearranties) creating a Security Infercst in respect of
Collateral which refates to the Permitted Substitute Aircraft Asset shall be true and correct in all
material respects on and as of the Substitulion Date and the Administrative Agent shall have
received a cerlificate to that effect, dated as of the Substitution Date and signed by an authorized
ofticer of a Borrower {on behalf of #tself and cach Borrower Group Company),

(B)  the Security Trustee is satisfied (acting reasonably) that the
applicable Borrower Group Company has taken such action with respect © the Permitted
Substitute Aircrafl Asset as is required to be taken with respeet to the Aireraft Asset pursuant o
Section 5.09 (Actions with Respect to Aircraft Assets) which as of the Restatement Date, or the
relevant Drawdown Date in respect of the Aircraft Asset, if fater, constitule Collateral and, subject
to such Section, all documents and instruments reasonably required in ail Applicable Jurisdictions
including in respeet of the International Registry and the Cape Town Convention to perfect the
Secured Parties’ first priority Lien on, and sccurity interest in, the Collateral required to be
delivered on of prior to the relevant Substitution Date shall have been duly executed and delivered
to the Security Trustee and be in proper form for filing, and shall create in favor of the Secured
Partics, a perfected (to the extent obtainable under applicable faw) first priority Lien on, and
security interest in, the Collateral provided that it shall not be necessary to register, record or file
any local law mortpages with respect to any Aircratt Asset in any jurisdiction.
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(C)  written opinions (addressed to the Secured Partics and dated
the relevant Substitution Date), in each case in customary form and which may contain customary
qualitications and exceptions of}

(1) counsel for each relevant Borrower Group Company
as Lo the incorporation or formation and existence of such Borrower Group Company and the due
authorization, exeeution and delivery by such Borrower Group Company of each applicable Loan
Document to be executed on the Substitution Date to which it is a party, the non-violation of the
law of the Borrower Group Company's jurisdiction of organization as a result of the consumtmation
of the transactions contemplated hereby and the perfection of the Liens created by the Security
Agreement in respect of the Collateral;

{2) optnions  of FAA  counsel and Cape Town
Convention counsel to the relevant Borrower Group Companies, if applicable and if reasonably
requested by the Administrative Agent or Lendaers;

{3) it applicable, counsel appointed by the Botrowers in
the non-U.8, jurisdiction in which the Lessee of the Permitted Substitute Airerall Asset is
incorporated, as to matters with respect 10 enforceability of the Loan Documents insolar as the
laws of such non-11.8, jurisdiction are applicable to them and as to the effect of the laws of such
non-U.S, jurisdiction on the transactions contemplated in the Loan Documents; and

(4 counsel in the jurisdiction of organization of the
{.essee of the Permitted Substitute Aircraft Asset and of the jurisdiction of the country of registry
of the Permitted Substitute Aircralt Asset as to the validity and perfection (to the extent obtainable
under refevant law) of the Liens created by the Lease Assignment (if the Lease is governed by the
laws of England) or the Security Agreement so far as it relates the Lease in respect of the Permitted
Substitute Aircraft Asset to which the Lessce of the Permitted Substitute Aireraft Asset is a party
and the non-vielation of such taw as a result of the consummation of the transactions contemplated
thereby; provided that, except for opinions oF FAA counsel with respect to the Permitied Substitute
Adreraft Asset it such is registered in the LS., it shall not be necessary to deliver any opinions of
counsel in respect of the enforceability or perfection of any local law mortgages or sceurity
intergats with respect to the Permitted Substitule Adverafl Asset in any jurtsdiclion,

(D) there exist no proceedings or investigations pending or, to
any Loan Party's knowledge, threatened, before any court, regulatory body, administrative agency
or other tribunal or governmental instrumentality having jurisdiction over the Borrowers or any
other Boreower Group Company or any of their respective propertics:

{1 asserting the invalidity of this Agreement or any of
the other Loan Documents; or

(2) secking o prevent the consummation or performance
of any of the transactions contemplated by this Agresment or any of the other Loan Documents,

(L) insurance documentation showing insurance in comphance

with section 5.05(b)(iv} of the Credit Agreement with respect to the Permitted Substitute Aireraft
Assel and pursuant o which the Security Trustee, the Administrative Agent and each Lender is
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named as an additional insured and naming the Security Trustee as total loss proceeds payee in
form and substance reasonably satisfactory to the Security Trustee; and

{F) il the Permitted Substitute Aircrafi Asset is then the subject
of a Lease with respect to any lessor which is a U.S. entity, a "chattel paper” original of the
applicable Lease (if' available} and tn any case a duplicate “hard copy" original signed by the
applicable Lessee (if available), to be held by the Servicer as agent for the Security Trustee,

£43) Nuotice of Substitution:

(i) It the Borrowers wish to exercise their right pursuant to
Section 5.12(a) (Conditions (o Substitution) they shall notify the Administrative Agent and the
tclated Hedging Provider in writing of the proposed Substitution {a "Substitution Netice"), which
such notice shall specify:

(A)  the details of the proposed Permitted Substitute Aircraft
Asset: and

() the proposed date of such Substitution, which shall be a date
that is not carbier than fifteen (15) Business Days after the date of service of such notice (or such
other date as the Administrative Agent (acting on the instructions of all of the Lenders) may agree
to in writing).

(in Following service of a Substitution Notice, the Borrowers and the
Administrative Agent shall consult together, acting in good faith and promptly, to coordinate the
logistics and details of the substitution arrangemaents.

(itiy It all of the conditions to Substitution listed in Section 5.12(a)
(Conditions 1o Substitution) are satisfied, the proposed Substitution will oceur on the proposed
Substitution Date specified in the Substitution Notice, or on such other date as agreed between the
Borrowers and the Agent, whereupon:

(A}  the Security Trustee shall (on the instructions of the Lenders
and at the cost of the Borrowers) release, discharge, retwm to the Borrowers and terminate, as
applicable, the Collateral in place in respect of the Loan related to the Total Loss Aircrafl Asset:

(B}  the Total Lass Aireraft Assel will cease to be an "Aiveralt
Asset” as defined in this Agreement and the proposed Permitted Substitute Alrcraft Asset will be
deemed to be an "Aireraft Asset” for the purposes of this Agreement, and such date shall be the
"Substitution Date" in respect of such Permitted Substitute Aireraft Asset for the purposes of the
[.oan Daocyments; and

(C)  the Loan relating to the Total Loss Aireraft Asset will not be
prepaid other than in accordance with Section 5.12(a)(v) and the amortization profile and other
terms and conditions under this Agreement relating to such Total Loss Airerafl Asset (including
the ubligation of the Borrowers to pay principal and interest thereunder) shall remain in plage and
apply mutatis mutandis to the Permitted Substitute Aircraft Asset,

734308-4-4522-v]. 10 -20. R-40660186



(ivy  The Borrowers will pay all out of pocket costs, fees and expenses
(including reasonable or in case of the Security Trustee, properly incurred legal (ces) incurred by
the Sccured Partics in connection with the implementation of any Substitution or collateral
arrangements as contemplated by this Scetion 5,12,

Seetion 5,13, Special Provisions Relating to Defeasanee Agrecments and Defeasance
Assumption Agreements, Notwithstanding anything o the contrary contained herein or in any
other Loan Document, cach Grantor that is party to a Defeasance Agreement and a Deleasance
Assumption Agreement on a Drawdown Date shall not be deemed to be in breach of any term or
condition of any Loan Document because it is party to a Defeasance Agreement and Defeasance
Assumption Agreemenect or because of its entry into any Defeasance Unwind Agrecment, provided
that (a) following the relevant Drawdown Date, the Borrowers and/or the relevant Grantor will use
commercially reasonable etforts to implement Defeasance Unwind Agreements in respect of each
Defeasance Agreement and Defeasance Assumption Agreement as soon as practicable, including,
without limitation, by procuring that the Lessee of the relevant Aircraft Asset exceutes and delivers
to the Grantor a Defeasance Unwind Agreement and (b) until such time as a Defeasance Unwind
Agreement is delivered, any amounts payable by a Grantor to MBL pursuant to a Deleasance
Assumption Agreement shall be payable solely as provided in Scetion 6.02 (dpplication of
Proceeds), T, six (6) months following the Restatement Date, amounts in excess of $10,000,000
remain payable to MBI pursuant to any Defeasance Assumption Agreements, the Borrowers shall
procure that MBL enter into a subordination agreement in respeet of the amounts payable under
such agreements with the Security Trustee [or the bencfit of the Secured Parties on terms
reasonably acceptable o the Security Trustee.

Section 5,14, Special  Provisions Relating to  Excluded Aircraft  Assets.
Notwithstanding anything to the contrary contained herein or in any other Loan Document (a) the
Cirantors specificd in Schedule XV 1o the Loan Apreement shall be permitted to own and maintain
the Excluded Aircraft Assets, provided that title to such Excluded Aircraft Assets shall be
transferred to third partics or an Affitiale of the UK Borrower that is not a Grantor within 365 days
of the Restatement Date, (b) Excluded Aircraft Assets shall not be Collateral, but shall be subject
to the Servicing Agreement and Collections from Excluded Airerall Assets shall be distributed ay
provided in Section 6.02 {(Application of Proceeds), (¢) so long as no Event of Defaull is continuing,
BExcluded Aircraft Assets may be disposed of by the Grantors specified in Schedule XV to the
Loan Agreement to a third party or an Affiliate of the UK Borrower that is not a Grantor al any
time, and (d) so fong as no Event of Default is contiruing, upon request from the Borrowers, the
Sceurity Trustee shall direct that proceeds from a disposition of an Excluded Aircraft Agset shall
be withdrawn from the Collections Account and distributed to or at the direction of the UK
Borrower at any time, For the avoidance of doubt, Excluded Aircraft Assets are not Aireraft Assets
and no Additional Loans shall be made in respect of Ixeluded Aireraft Asscts.

Section 5.15. Parallet Debt,

{a) Notwithstanding any other provision of this Agreement, each Grantor
hereby irrevocably and unconditionally undertakes to pay to the Security Trustee, as creditor in its
own right and not as representative of the other Secured Parties, sums equal to and in the currency
of each amount payable by such Grantor to each of the Secured Partics under gach of the Toan
Documents ag and when that amount falls due for payment under the relevant Loan Dogiment or
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would have fallen due but for any discharge resulting from failure of another Secured Party to take
appropriate steps, in insolvency proceedings affecting that Grantor, to preserve its cntitlement to
be paid that amount.

) The Sceurity Trustee shall have its own independent right to demand
payment of the amounts payable by each Grantor under this Scction 5.15, irrespective of any
discharge of such Grantor's obligation 10 pay those amounts to the other Sceured Parties resulting
from failure by them to take appropriate steps, in insolvency proceedings affecting that Grantor,
10 preserve their entitlement to be paid those amounts,

{¢) Any amount due and payable by a Grantor to the Security Trustee under this
Section 5.15 shall be decreased 1o the extent that the other Secured Parties have received (and are
able to retain) payment in full of the corresponding amount under the other provisions of the Loan
Documents and any amount due and payable by a Grantor to the other Secured Partics under those
provisions shall be decreased to the extent that the Sccurity Trustee has received (and is able to
retain) payment in {ull of the corresponding amount under this Section 5.15,

(d) The rights of the Secured Partics (other than the Security Trustee) to receive
payment of amounts payable by cach Graantor under the Loan Documents are several and arc
separate and independent from, and without prejudice to, the rights of the Security Trustee 1o
receive payment under this Section 5.15.

ARTICLE VI
ACCOUNTS AND REMEDIAL PROVISIONS

Section 6,01, Accounts.

{a) Fach applicable Grantor has taken such actions as may be necessary to
establish the following segregated Accounts:

(1) the Collections Account, the Japancse Accounl, the Irish Collections
Account and the UK Collections Account;

(i) to the extent required under Leases o which any Grantor is a party,
one or more lessee funded acconnts (each, a "Lessee Funded Account™;

(iii)  a debt service reserve account (the "Debt Service Reserve
Account™);

(iv}  anoperations reserve account (the "Operations Reserve Account™);
and

(v) the other Accounts specificd in Schedule 3.
[n addition, from time to time applicable Grantors may open the Sterfing Account and/or one or

more Foretgn Collections Accounts over which the Security Trustee has a first priority security
interest (in addition o the Accounts specificd in Schedule 3). In addition, each relevant Grantor
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has taken {or shall take prior to funds being deposited in such account, for accounts established
alter the Restatement Date) any action necessary {o cnable the Security Trustee to obtain a first
priovity perfected interest in ¢cach Account.

{b) Account Access.  Dxcept as otherwise expressly provided for in this
Agreement, at no time shall the Grantors have any right to remove, or give any instruction to
remove, any item (rom the Accounts without the prior written consent of the Security Trustee.

(¢) Lease and Other Payments. The Grantors shall require all Lessees to
make all Rental Payments to the Collections Account or to a Foreign Collections Account,
provided that amounts deposited in any Foreign Collections Account (excluding the Japanese
Account and the Sterling Account) shall be swept perlodically (as (requently as daily if it is the
practice of the Account Bank to do so, but there shall be no obligation on the Grantor to procure a
daily sweep provided that such Accounts are swept reasonably in advance of each Paymaent Date),
and in any event on or prior to any Payment Date, so that on or prior to cach Payment Date all
Rental Payments reccived by the Grantors are available for distribution from the Collections
Account, The Grantors shatl ensure that all Collections are deposited into the Collections Account
(other than amounts reeeived by such Grantor from the Operations Reserve Account and applied
to discharge Ixpenses within 30 days of receipt thercof and amounts received into any Foreign
Collections Account, as contemplated above), and all Segregated Funds received from time to time
from any Lessee in respeet of any Pledged Lease shall be deposited into the related 1essee Funded
Account, in each case, by the close of business on the date such payment is made or ag soon as
practicable thercalter. Except to the extent contemplaled with respect to the Operations Reserve
Account and any Lessce Funded Account, the Grantors shall have no right to direct the Account
Bank to make any withdrawals from the Accounts, except by a request to the Security Trustee who
shall instruct the Account Bank to make withdrawals in accordance with the Loan Docurments.
The Borrowers and the other Grantors arg entitled to withdraw from:

(1) the Lessee Funded Account to the extent such partics ate required to
pay amounts in respect of Lessee Payments to Lessees or other Persons (excluding Borrower
Group Companics) pursuant to or as contemplated by the lerms of any Lease;

(ti)  the Japanese Account to the extent such parties are required by
applicable Japanese law to pay JCT to the Japanese Tax authorities in respect of any Rent received
from any Lessee incorporated under the laws of Japan; and

(i) the Sterling Account to the extent the UK Borrower is required by
applicable English law to pay UK WHT to HMRC in respect of interest payable to a Lender,

The Grantors shall not have any right to direct the Account Bank to make any withdrawal
from, or transfer from or lo, any Lessce Funded Account in respect of any portion of the Segregated
Funds that is contrary to the requirements of the respective Leases. Any Segregated Funds relating
to an expired Lease that remain in a Lessee Funded Account after expiration or termination of such
Lease and that are not due and owing to the relevant Lessee under such expired or terminated
[case shall, if so required under the terms of a subsequent Lease, it any, relating to such Airerafl
Assct, he credited to a Lessee Funded Account identified in writing by the relevant Servicer for
the benefit of the next Fessee of the relevant Aireraft Asset to the extent required under the terms
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ol such subsequent Lease and, to the extent not so required, transferred to the Collections Account,
The Grantors and the Sceurity Trustee shall cooperate with cach other and the Account Bank to
establish such additional Lessee Funded Accounts as shall be required under the Leases to which
any Grantor is a party. Nolwithstanding the foregoing, the Grantors may maintain a bank deposit
or similar account in any jurisdiction where such account is required to be maintained by
Applicable Law and may deposit therein from the Collections Account an aggregate amount not
exceeding the greater oft

(A} $25,000; and

(B)  the minimum deposit required to be maintained therein by
the provisions of Applicable Law.

{d)  Actions upon Account Replacemcent and Fstablishing a Forcign
Collections Accounts or the Sterling Acconnt. Before replacing any Account or ¢stablishing
any Foreign Collections Account or the Sterling Account, the applicable Grantor shall:

)] obtain the Sceurity Trustee’s consent (which shall be subject to the
Account Bank's congent) in writing to the opening of such Account (such consent not to be
unregsonably withheld or delayed) or, in the case ol any Foreign Collections Account, shall obtain
the Security Trustee's consent in writing (such congent not to be unreasonably withheld or delayed);
and

(i)  cause each bank or financial instilution in which it secks 10 open
such account, to enter into a control agreement with the Sccurity Trustee in order to give the
Security Trustee "control” (within the meaning of the applicable Uniform Commercial Code) of
such account or to give the Sceurily Trustee equivalent comiort, in the reasonable opinion of the
Security Trustes, under the laws of any jurisdiction outside the United States,

() Operations Reserve Account. On ¢ach Payment Dale, such amounts as
are provided in Section 6.02(b) (Application of Proceeds of Collections) hereof in respect of the
Required Operations Reserve Amount shall be deposited into the Operations Reserve Account
from the Collections Account. In the absence of any continuing Event of Default:

{0 Expenses, Maintenance Fxpenses and Lessce Payments (other than
Sepregated Funds) required to be paid from time o time shatl be paid from the Operations Reserve
Account in the manncr contemplated in each Servicing Agrecment; and

{ii) if amounts in the Operations Reserve Account are insufTicient to pay
such amounts, sich amounts shall be paid from the Collections Account in accordance with the
priority of payments set forth in Section 6.02(b) (Application of Proceeds of Collections),

and in each case, such amounts shatl be paid pursuant to instructions given by the Security Trustee
to the Account Bank upon insteuction by a Borrower; provided that in no event shall etther
Servicer be entitled to receive any amounts from the Accounts other than its pro rata share of
Operating Expenses and Servicing Fee in accordance with Section 6.02 (Application of Proceeds),
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() Debt Service Reserve Acconnt, On each Payment Dale, such amounts (if
any) as are provided in Section 6.02(b) (Application of Proceeds of Collections) hereof shall be
deposited into the Debt Service Reserve Account from the Collections Aceount. in the absence of
any continutng Event of Delault, il amounts in the Collections Account are insufficient to pay the
fees and expenses payable to the Administrative Agent and the Sceurity Trustee pursuant to section
2.09(a) (ddminisirative Agent and Security Trustee Fees) of the Credit Agreement, amaounts owing
o the Account Bank, interest or principal due on the Loans on any Payment Date and amounts
payable under Hedging Agreements (excluding termination payments), such amounts shall be paid
from the Debl Service Reserve Account in accordance with the priority of payments set forth in
Section 6.02(b) (Application of Proceeds of Collections) hereol.

(g)  Japanese Account, On receipt of any Rent into the Collections Account or
a Foreign Collections Account from any Lessee incorporated under the laws of Japan, the
Botrtowers may, prior to the application of the halance of the Collections Account in accordance
with Section 6.02 (Application of Froceeds) or such Foreign Collections Account being swept in
accordance with Scction 6.01{c) (Lease and Other Payments), transfer such amount from such
Account to the Japanese Account s {s necessary {or the purposes of discharging any Japanese
consumption tax ("JCT") incurred in connection with the leasing of the relevant Afreraft Asset to
such Lessee and, it the applicable amount is not denominated in Yen, convert such amount into
Yen,

{h) Sterling Account. The UK Borrower may convert into GBP any amount
payable to the Sterling Account in accordance with Scction 6,01 (¢)(iii) that is not denominated in
GRpP.

(i) Net Available Proceeds, Each Borrower Group Company shall procure
that all Net Available Proceeds shall be patd direetly into the Collections Account ot a Foreign
Collections Account, unfess such Net Available Proceeds in respect ol a Total Loss are paid to the
Security Trustee in which case the Security Trustee shall pay such into the Collections Account
upon receipt.

(i) Investments. The balance from time to time standing to the credit of the
Accounts shall be invested from time to time in such Permitted Investments as the Borrowers shall
direet in writing, which Permitted Investments shall mature one Business Day prior to the next
succeeding Payment Date, to the extent necessaty to enable all scheduled payments to be made on
such Payment Date and shall be held in the name and be under the control of the Security Trustee
(and credited to the respective Account), provided that at any time after the oceurrence and during
the continuance of an Event of Default, the Security Trustee, at the divection of the Lenders, shall
direct (to the exclusion of the Borrowers) all such Permitled Investments and may in its discretion
at any time and from time to time instruct the Account Bank to liquidate any such investments and
to apply or cause to be applied the proceeds thereof 1o the payment of the Obligations in the manner
provided in Section 6.01(c) (Lease and Other Payments) hereof; provided, further that any
amounts on deposit in a Lessee Funded Account may be invested upon the direction of the
Borrowers, in accordance with the applicable provisions of such Lease (provided that if the
Account Bank or other Eligible Institution is upable to accommodate such investments the
Borrowers shall be permitted to transfer such funds to another Account with a bank that is able to
accommodate such investment). The Account Bank or its Affiliates are permitted to receive
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additional compensation that could be deemed to be in the Account Bank's economic selt-interest
for:

{i) serving as investment adviser, administrator, shareholder servicing
agent, custodian or sub-custodian with respect to certain of the investments:

{ii) tsing AfTliates to effect transactions in certain investments: and
(iii}  effecting transactions in certain investments,

Income carncd on Investments shall be treated as Collections and shall be eredited to the
Collections Account or a Foreign Collections Account,

The Security Trustee shall have the power to direct the Account Bank o sell or liquidate
the foregoing investments made from the balance of an Account whenever the Security Trustee
shall be required to direct the release of any amount from such Account pursuant to the terms
heteof.  The Security Trustee shall not have respongibility for any losses resulting from the
investment, reinvestment or liquidation of any such amounts.

[f a selection is not made, such amounts shall remain uninvested with no liability for
interest therein, Neither the Security Trustee nor any of its affiliates assume any duty or liability
for monitoring the investment rating of any investment.

(k) Payment Dates. [n the absence of any continging Event of Default, interest
on the Loans shall be paid on cach Interest Payment Date:

(i) from amaunts on deposit in the Collections Account; and

(i) H such amounts in the Collections Aceount are insufficient to make
such interest payments, from amounts retained in the Debt Service Reserve Account, in each case,
pursuant o instructions given to the Security Trustee by the Borrowers, xcept as provided in
Section 6.01¢c) (Lease and Other Payments) hereof, upon the occurrence and during the
continuance of an bvent of Default, amounts retained in the Accounts may not be applied to pay
interest expense without the consent of the Sceurity Trustee.

1)) Deposits to Accounts, 1fa Borrower or any other Grantor shall receive any
funds constituting Collections directly, the Borrower or Grantor (as the case may be) shall
promptly deposit such funds to the Collections Account or a Forgign Collections Account.

(m)  Withdrawals. The Borrowers shall use commercially reagsonable efforts to
instruct the Security Trustee to direct the Account Rank 1o withdraw and transfer to an appropriate

account any cash or ¢cash proceeds deposited or otherwise credited:

(i) toany Lessee Funded Account, other than Scgregated Funds relating
to the Aircraft Assots;

{ii) to the Operations Reserve Account, other than the Required
Operations Reserve Amount; and
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(iif) 1o the Debt Service Reserve Account, other than Debt Service
Reserve Amounts.

(n)  Holdover Accounts and Other Acconnts. Notwithstanding anything to
the contrary contained herein or in the Credit Agreement or this Agreement, the Grantors may
maintzin:

{1) cach bank account specified in Schedule 5 (collectively, the
"Holdover Accounts') provided that:

(A)  no Grantor shall consent to any further amount being paid
inta such Holdover Account after the date specified as the “Final Date™ for such Floldover Account
in Schedule 5:

{B)  on or as soon as practical after the Restatement Date any
Grantor holding any Holdover Account shall instruct the bank at which such Holdover Account is
held (each & "Holdover Account Bank"} to transfer any funds received in such Holdover Account
to the Collections Account or a Foreign Collections Account: and

() the Grantor holding any Floldover Account shall use
commercially reasonable ¢fforts to close such Holdover Account as soon as practicable following
the “Final Date™ for such Holdover Account specified in Schedule 5 (it being undetstood that such
Grantor may delay using such efforts untif the refevant Lessec has implemented instructions to pay
to the Collections Account or a Foreign Collections Account); and

{ii) bank aceounts in the jurisdictions of incorporation or organization
of such Grantor to facilitate tax payments by such Grantor to local tax authorities in such
Jurisdiction and to hold nominal share capital (the "Local Administrative Accounts™) provided
no amounts for any other purposes shall be held in any such account,

The pravisions specified herein and in the Credit Agreement refating to Accounts shalf not apply
to any Holdover Accounts and Local Administrative Accounts for as long as clauses (i) and (i) of
this Section 6.01(n) arc being complicd with respect to such Holdover Account or Local
Administrative Account (as applicable).

{0) Closing of Aceounts. The Grantors may close Accounts, other than the
Collections Account, the Japancse Account, the Sterling Account, the Frish Collections Account,
the UK Collections Account, the Debt Serviee Reserve Account and the Operations Reserve
Account, into which no Collections are being paid and which are no longer required by the
Grantors Tor operational purposes.

Section 6,02, Application of Proceeds,

(2) Application of Proceeds on a Prepayment. Subject to Section 6.02(d)
(Application of Proceeds Following an Eveni of Default), on the date of receipt of any Net
Available Proceeds (including any interest carned thereon (ingluding interest accrued but remains
unpaid)} received by the Account Bank that are identificd by the Borrowers in a notice to the
Security Trustee and the Administrative Agent as resulting trom the Disposition or Total Loss of
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any Aircraft Asset (which in the case of a Total Loss shall be deemed received for the purposes of
this Section 6.02(2) on the Payment Date alter receipt of insurance or other proceeds relaled to the
Total Loss) or any prepayment of a Loan pursuant to section 2.08(a) (Prepayment of Loans) of the
Credit Agreement shall be paid (rom the Collections Account and shall be applied as set forth in
this paragraph (a); provided that at lcast two Business Days prior to such application, the
Borrowers shall have delivered a certificate to the Security Trustee, the Administrative Agent and
the Account Bank:

(i) setting forth, in form and detail satisfactory to the Administrative
Agent:

{A)  thecaleulation of the amount of such Net Available Proceeds
or other prepayment;

(B)  the caleulation of the apgregate principal amount of Loans
required to be prepaid pursuant to sections 2.08(a) (Prepayment of Loans) or {e)(D) (Total Loss;
Disposition of Aircraft Assets) of the Credit Apreement;

(C)  any termination payments under Hedging Agreements
required to satisfy the Hedging Requirement; and

(D) if such prepayment is in relation to a Disposition, the DSCR
and the LTV calculations following the prepayment as computed in accordance with seetion
6.08(a)(1¥A) and (B) of the Credit Agreement and a statement as to whether or not the Borrowers
are in compliance with such sections;

(i) setting forth the amounts to be distributed pursuant to clauses firse
through eleventh below:

first, such amounts shall be applied to the payment of any Lessee Payments then
due and payable pursuant to the Lease of any Aircraft Asset in respect of which the
Disposition or the Total Loss has occurred;

second, so much of such payments or amounts as shall be required to reimburse the
Security Trustee, Account Bank ot the Administrative Agent [or or to pay the Security
Trustee, Account Bank or the Administrative Agent any unpaid fees, rcasonable out-of-
pocket costs and expenses, indemnitics, and solely with respect to the Security Trustee and
the Administrative Agent, other amounts owing under the Loan Documents:

third, ratably (a} to the Hedging Providers, such amounts shall be applied to the
payment of Hedging Obligations then due and payable (other than termination payments
provided for in elause fifth betow); and (b) to the Lenders, all Commitment Fees then due
and payable, all amounts due and payable to the Lenders pursuant to section 2.13 (Break
Funding Payments) of the Credit Agreement and all accrued but unpaid interest on the
Obligations;
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Sourth, to the Stetling Account in an amount equal to that specified by the
Borrowers as required in order to pay any UK WHT conneeted to the payments of interest
made pursuant to "third" above;

Jifth, to the Hedging Providers, such amounts shall be applied to termination
payments duc and payable under the Hedging Obligations (other than termination
payments to [edging Providers as a result ol suck Hedging Providers being the "Defaulting
Party" (as defined in the related Hedging Agreement) provided for in clause ninth below);

sixth, to the Lenders in an amount equal to the Required Repayment Pergentage of
the Aggregate Attributable Amount of the Aireraft Asset in respect of which the
Disposition, the Total Loss or Concenteation Limit breach has oceurred;

seventh, w the Lenders, such amounts to be applicd to any amounts due and payable
to the Lenders pursuant to the Loan Documents and not otherwise paid pursuant to third
and gixth above;

eighth, to the applicable Servicer in an amount equal to the Sales Fee, such amount
shall be applied to the due and payable Sates Fee due as a result of the sale of the applicable
Aircraft Asset, pursuant to the applicable Servicing Agreement;

ninth, to any Hedging Providers as a result of such Hedging Providers being the
"Detaulting Party” (as deflined in the related Hedging Agreement), such amounts shall be
applied to termination payments then due and payable under Hedging Obligations to such
detanlting Hedging Providers;

tenth, to MBL, such amounts as are payable by a Grantor to MBL, pursuant to a
Defeasance Assumption Agreement then in effect; and

eleventh, the balance, tf any, shall be distributed by the UK Borrower in such
proportions as it may designate including to pay dividends or make other payments in
respect of equily or unsceured subordinated loans; provided that it a Material Default or
an BEvent of Default has oceurred and is continuing or on the Relevant Payment Date
immediately preceding the applicable dale of application, a DSCR Event or 1TV Trigger
Event had occurred as of such Relevant Payment Date, the balance shall be vetained in the
Collections Account,

(b)  Application of Proceeds of Collections.  Subject to Section 6,02(d)

(Application of Proceeds following an Event of Default), on each Payment Date all amounts that
are on deposit in the Collections Account (with the exception of any Retained Amount uniess such
Retained Amount shall be applied pursuant to section 5.24(a)(ii), 5.24¢a)iii) or 5.24(b)(i} of the
Credit Apreement) shall be applied as set forth in this paragraph (b); provided that at least three
Business Days prior to such application, the Borrowers shall have delivered a certificate to the
Security Trustee, the Administrative Agent, the Account Bank and the Lenders (1) setting forth (1)
the LTV and the DSCR and whether a DSCR Event or LTV Trigger Event has occurred as of such
Payment Date (and the related calculations in reasonable detai) and (2) the amounts to be
distributed pursuant to clauses first through fourteenth below and (ii) stating that no Event of
Default has occurred and is continwing:
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first, such amounts shall be applied to the payment of Operating Ixpenses and
Lessee Payments (exeepl for payment of the Base Servicing Fee and any Other Servicing
Fee, as contemplated below) and ag shall be required to restore the balance standing to the
credit of the Operations Reserve Aceount Lo an amount cqual to the Required Operations
Reserve Amount;

second, so much of such payments or amounts as shall be required to reimburse the
Security Trustee, Account Bank or the Administrative Agent for or to pay the Sceurity
Trustes, Account Bank or the Administrative Agent any unpaid foes, reasonable out-of-
pocket costs and expenses, indemnitics, and solely with respect to the Security Trustee and
the Administrative Agent, other amounts owing under the Loan Documents,

third, to the Servicers for payments in respect of the Base Servicing Fee, any Other
Serviging Fee and such any other amounts then due and payable 1o the Servicers pursuant
to the Servicing Agreements, ratably in accordance with the due and payable amounts
thereunder;

Jourth, to the Borrowers in amounts equal to that required to discharge any due and
payable administrative and operations costs of the Borrower Group Companies;

Sifth, ratably (a) to the Hedging Providers, such amoagnts shall be applied to the
payment of Hedging Obligations then due and payable (other than termination payments
provided for in clause seventh below) and (b) 10 the Lenders, all Commitment Fees then
duc and payable, all amounts due and payable to the Lenders pursuant to scction 2,13
(Break Funding Payments) of the Credit Agreement and all acerued but unpaid interest on
the Obligations;

sixth, w0 the Sterling Account in an amount equal to that specified by the Borrowers
as required in order to pay any UK WHT connected to the payments of interest made
pursuant to "fifth" above;

seventh, ratably (a) to the Hedging Providers, such amounts shall be applied to
termination payments due and payable under the Fledging Obligations (other than
termination payments to Hedging Providers as a vesult of such Hedging Providers being
the "Detaulting Party” (as delined in the related Hedging Agreement) provided for in olausc
eleventh below) and (b) to the Lenders, such amounts shall be applied to all principal
repayments then due and owing under section 2.07(a)(i} of the Credit Agreement,

eighth, to the Lenders, such amounts to be applicd to any amounts due and payable
to the Lenders pursuant to the Loan Documents and not otherwise paid pursuant to fifih
and seventh above or payable pursuant to enth below,

ninth, to the Debt Service Reserve Account, an amount as may be necessary to

cause the cash retained in the Debt Service Reserve Account to equal the Required Debt
Service Reserve Amount;
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tenth, to the Lenders, such amounts shall be applied to all principal repayments then
due and owing under section 2.08(c)(it) (DSCR Lvent Prepayment) or section 2.08(c)(iii)
(LTV Trigger Lvent Prepayment) of the Credit Agreement,

eleventh, to any Hedging Providers as a result of such Hedging Providers being the
"Defaulting Party” (as defined in the related Hedging Agreement), such amounts shall be
applied to termination payments then due and payable under Hedging Obligations to such
Hedging Providers;

twelfth, subjeet to, if o DSCR Event has occurred as of the Relevant Payment Dale,
section 5.24(a)(i) (DSCR Event) of the Credit Apreement, to the Scrvicer in an amount
equal to $15,000 in respect of cach Aircralt Assct as an additional servicing fee;

thirteenth, to MBL, such amounts ag are payable by a Grantor to MBL pursuant to
a Defeasance Agsumption Agreement then in effect; and

Jourteenth, the balance, if any, of such amounts shall be distributed to, or as directed
by the Borrowers in such proportions as it may designate including to pay dividends or
make other payments in respect of equity or unseeured subordinated loans.

() Application of Collections an an Interest Payment Date. On cach
Interest Payment Date that is not 2 Payment Date all amounts that are on deposit in the Collections
Account shall be applicd as set forth in this paragraph (¢) and at least three Business Days prior to
such application, the Borrowers shall have delivered a certificale o the Security Trustee, the
Administrative Agent, the Account Bank and the Lenders setting torth the amounts to be
distributed pursuant to clauses first through fifih below:

first, so much of such payments or amounts as shall be required to reimburse the
Security Trustee, Account Bank or the Administrative Agent for or to pay the Sceurity
Trustee, Account Bank or the Administrative Agent any unpaid foes, reasonable out-of-
pocket costs and expenses, indemnities, and solely with respect to the Security Trustee and
the Administrative Agent, other amounts owing under the Loan Documents,

second, 10 the Borrowers in amounts equal to that required to discharge any due
and payable administrative and operations costs of the Borrower Group Companies;

third, W the Lenders, in respect of all amounts due and payable to the Lenders
pursuant to section 2.13 (Rreak Funding Payments) ol the Credit Agreement angd alf
acerued but unpaid interest on the Obligations;

fourth, to the Sterling Account in an amount equal to that specified by the
Borrowers as required in order to pay any UK WHT connected to the payments of interest

made pursuant to "third" above: and

Jifth, the balance, if any, of such amounts shall be retained in or paid back to the
Collections Account,
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() Application of Proceeds following an Event of Default. Al Collections
that are on deposit in the Collections Account and all other amounts (including all proceeds of
Collateral, including any interest earned thercon (including any inferest acerued but remains
unpaid)) received by the Sccurity Trustee that are received on or alter an Event of Default under
the Credit Agreement has oceurred and is continuing, shall be applicd as follows upon receipt by
the Account Bank of written instructions from the Administrative Agent (with the prior written
consent ol the Seeurity Trustee) setting forth the amounts to be distributed pursuant 1o clauses first
through ninth below:

Jirst, such amounts shall be applicd to the payment of Lessee Payments and
Operating Expenses (exeepl (or payment of Servicing Fees, as contemplated below) and to
the Operations Reserve Account in an amount determined by the Sceurity Trustee as being
reasonably necessary for projected Tessee Payments and Operating Expenses that may (all
due prior to the expected next distribution hereunder;

seeond, so much of such payments or amounts as shall be required to reimburse the
Security Trustee, Account Bank or the Administrative Agent for or o pay the Security
Trustee, Account Bank or the Administrative Agent any unpaid fees, reasonable out-of
pocket costs and expenses, indemnities, and solely with respect to the Sceurity Trustee and
the Administrative Agent other amounts owing under the Loan Documents;

third, to the Servicers for payments in respect of the Base Servicing Fee any Other
Servicing Fee and such any other amounts then due and payable to the Scrvicers pursuant
(o the Servicing Agreements, ratably in accordance with the due and payable amounts
thereunder:

Sfourth, ratably (a) to the Hedging Providers, such amounts shafl be applicd w the
payment of Hedging Obligations then due and payable (other than termination payments
provided for in clause fifih below); and (b) to the Lenders, all Commitment Fees then due
and payable, all amounts due and payable to the Lenders pursuant to seotion 2,13 (Break
Funding Payments) of the Credit Agreement and all accrued but unpaid interest on the
Obligations;

Jifih, ratably (8) to the Hedging Providers, such amounts shall be applicd to
termination payments due and payable under the Hedging Obligations (other than
termination payments to Hedging Providers as a resull of such Hedging Providers being
the "Delaulbting Party" (as defined in the related Hedging Aprecment) provided for in clause
seventh below} and (b) to the Lenders, such amounts shall be applicd to the payment of the
outstanding principal amount of the Loans:

sixth, to the Lenders, such amounts to be applied to any amounts due and payable
to the Lenders pursuant to the Loan Documents and not otherwise paid pursuant to fourth
and fifth above,

seventh, to any Fledging Providers as a result of such Hedging Providers being the
"Defaulting Party” (as defined in the related Hedging Agreement), such amounts shall be
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applied to termination payments then due and payable under Hedging Obligations to such
detaulting Hedging Providers;

eighth, to MBL., such amounts as are payable by a Grantor to MBL pursuant to a
Defeasance Assumption Agreement then in effeet; and

ninth, the balance, if any, of such amounts shall be paid to or as directed by the UK
Borrowert,

(e) Lach of the Borrowers and the Grantors acknowledge and agree that they
are bound by the payment priorities set forth in this Section 6,02,

Section 6.03. Communications with Parties to Contracts and Leases; Grantors
Remain Liable,

{a) Communications by Security Trustee, The Security Truslee in its own
name or in the name of others, upon the written dircetion ol the Administrative Agent, acting on
the direction of the Requived Lenders, may at any time alter the occurrence and during the
continuance of an Event of Default communicate with partics to the Contracts and Leases to verify
with them to the Security Trustee's satislaction, the existence, amount and terms of such Contracts
ot Leases,

{1 Notificution of Assignment. Upon the request of the Sceurity Trustee, at
the wrilten direction of the Administrative Agent, acling on the direction of the Required Lenders,
at any time after the occurrence and during the continuance of an Fvent of Default, cach Grantor
shall notify parties to the Contracts that the Contracts have been asstgned to the Security Trustee
tor the benefit of the Seeurcd Parties in accordance with the terms of this Agreement and that
payments in respect thereof shall be made divectly Lo the Security Trustee.

{c) Liability under Contracts, Anything herein  to the contrary
notwithstanding, each Grantor shall remain liable under each of the Contracts and T.eases to
observe and perform all the conditions and obligations to be observed and performed by it
thereunder, all in accordance with the terms thereof. Neither the Security Trustee nor any Sccured
Party shall have any obligation or liability under any Contract or Lease by reason ol or arising out
of this Agreement or the receipt by the Security Trustee or any Secured Party of any payment
refating thereto, nor shall the Sceurity Trustee or any Sccured Party be obligated in any manner to
perform any of the obligations of any Grantor under or pursuant to any Contract or Lease, to make
any payment, to make any inquiry as to the nature or the sufficicney of any payment received by
it or as o the sufficiency of any performance by any parly Lhereunder, to present or file any claim,
to take any action o enforce any performance or to collect the payment of any amounts which may
have been assigned ta it or to which it may be entitled at any time or times.

Section 6,04, Proceeds to be Turned Over to Security Trustee, In addition to the rights
of the Security Trustee and the Secured Partics specified in Section 6.01 (Accounts), all Procecds
received by any Grantor in respect of the Collateral consisting of cash, checks and Instruments
shall be held by such Grantor in trust for the Sceurity Trustee and the Secured Parties, segregated
from other funds of such Grantor, and shall, forthwith upon receipt by such Grantor, be deposited
into the Collections Account in the exact form received by such Grantor (duly indorsed by such
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Grantor to the Security Trustee, if required).  All Proceeds received by the Security Trustee
hereunder shatl be held by the Security Trustee in the Accounts in accordance with the terms hereof,
All Proceeds while held in the Accounts shall continue to be held as collateral sceurity for all the
Obligations and shall not constitule payment thercof until applied as provided in Section 6,05
(Application of Proceeds).

Seetion 6.05. Application of Proceeds. If an Bvent of Default shall have oecurred and
be continuing, upon the written direction of the Administrative Agent, acting on the direction of
the Reguired Lenders, the Security Trustee shall apply all or any part of Proceeds constituting
Collateral in accordance with Section 6.02(d) (Applications of Proceeds Following an Event of
Defadty hercof,

Section 6.06. Code and Other Remedies, I an Event of Default shall occur and be
continting, and only upon the written divection of the Administrative Agent, acting on the direction
ol the Required Lenders, the Security Trustee shall have the right and power to exercise, in addition
to all other rights and remedics granted to them in this Agreement and in any other instrument or
agreement securing, evidencing or relating to the Obligations, all rights and remedies of a secured
party under the New York UCC or any other Applicable Law. Without limiting the generality of
the foregoing, the Security Trustee, acting at the written dircetion of the Administrative Agent
(upon the instruetion of the Required Lenders) without demand of performance or other demand,
presentment, protest, advertisement or notice of any kind (except any notice required by law
referred to below) to or upon any Grantor or any other Person (all and each of which demands,
delenses, advertisements and notices are hereby waived), may in such circumstances forthwith
colleet, receive, appropriate and realize upon the Collateral, or any part thereof, and/or may
forthwith sell, lease, assign, give option or options to purchase, or otherwise dizpose of and deliver
the CoHateral or any part thereof (or contract to do any of the foregoing), in one or more parcels
at public or private sale or sales, at any exchange, broker's board or office of the Security Trustee
ar any Secured Party or elsewhere upon such terms and conditions as it may deem advisable and
at such prices as it may deem best, for cash or on eredit or for future delivery without assumption
of any credit visk,

The Security Trustee, acting at the written direction of the Administrative Agent {upon the
instruction of the Required Lenders) or any Sceured Party shall have the right upon any such public
sale or sales, and, to the extent permitted by law, upon any such private sale ot sales, to purchase
the whole or any part of the Collateral so sold, free of any right or equity of redemption in any
Grantor, which right or equity is hereby waived and released. Fach Grantor further agrees, at the
Security Trustee's request, to assemble the Collateral and make it available to the Security Trustee
at places which the Security Trustee shall reasonably sclect, whether at such Grantor's premises or
elsewhere, The Sceurity Trustee shall apply the net proceeds of any action taken by it pursuant to
this Section 6.06 with respect to any Grantor's Collateral, after deducting al reasonable costs and
expenses of every kind incurred in connection therewith or incidental to the care or safekeeping of
any of the Collateral of such Grantor or in any way relating to the Collateral of such Grantor or
the rights of the Sccurity Trustee and the Secured Partics hereunder with respect thereto, including
reasonable attorneys' fees and disbursements, to the payment in whole or in part of the Obligations
of such Grantor, in the order specified in Section 6.05, and only after such application and after
the payment by the Security Trustee of any other amount required by any provision of law,
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including Section 9-615(a)3) of the New York UCC, need the Sccunity Trustes aceount for the
surplus, it any, to any Grantor.

In the case of Pledged Shares, the Security Trustee may require the relevant Grantor to
cause the Pledged Sharces to be transierred of record into the name of the Security Trustee or its
nominee (and the Security Trustee agrees that if any of such Pledged Shares is transforred into its
name or the name of its nominee, the Sceurity Trastee will thereatior promptly give o the relevanl
Grantor copies of any notices and communications received by it with respect to the Pledged
Shares). The Sccurity Trustee shall have no obligation to take any action with respect o the
Pledged Shares unkbess instructed in writing by the Borrowers (prior to the occurtence of an Event
of Default) or the Administrative Agent, acting on the dir¢etion of the Required Lenders (after the
occurrence and during the continuance ol an Event of Default).

it an Event of Detault shall have oceurred and be continuing, at the request of the Security
Trustes, each Grantor shall promptly exccute and deliver to the Sceurity Trustee such instruments
of title and other documents as the Security Trustee may deem necessary or advisable to enable
the Sceurity Trustee or an agent or representative destgnated by the Scourity Trustee, at such time
or times and place or places as the Sceurity Trustee may specify, to obtain possession of all or any
part of the Collateral to which the Security Trustee shall at the Lime be entitled hereunder. I any
Girantor shall for any reason fail to execute and deliver such instruments and documents after such
request by the Security Trustee, Lthe Sceurity Truslee may:

(a) abtain & judgment conferring on the Security Trustee the right to immediate
possession and requiring such Grantor to execute and deliver such instruments and documents to
the Sceunrity Trustee, to the entry of which judament such Grantor hereby specifically consents Lo
the fuliest extent permilted by law; and

() pursuc all or part of such collateral wherever it may be found.

The Security Trustee shall, as a matter of right, be entitled to the appointment of a receiver
{who may be the Security Trustee or any successor or nominee thereol) for all or any part of the
Coltateral, whether such receivership be incidental to a proposed sale of the Collateral or the taking
ol possession thereol or otherwise, and each Grantor hereby consents to the appeintment of such
a receiver and will not oppose any such appointment. Any receiver appointed for all or any patt
of the Collateral shall be entitled to exercise all the rights and powers of the Security Trustee with
respect to the Collateral.

Dhring the continuation of an Event of Default, sach Grantor irnevocably appoints the
Security Trustee its true and lawful attorney-in-fact in its name and stead and on its behalf, for the
purpose of effectuating any sale, assignment, transfer or delivery (or the enforcement of the Lien
of this Security Agreement, whether pursuant to foreclosure or power of sale, assignments and
other instruments as may be necessary or appropriate, with full power of substitution, cach Grantor
hereby ratifying and confirming all that such attorney or any substitute shall lawfully do by virtue
hereol, Nevertheless, i so requested by the Security Trustee or any purchaser, each Grantor shall
ratify and contirm any such sale, assignment, transfer or delivery, by executing and delivering to
the Sceurity Trustee or such purchaser all bills of sale, assignments, releases and other proper
instruments to effect such ratification and confirmation as may be designated in any such request
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To the extent permitted by Applicable Law, each (Grantor waives all claims, damages and
demands it may acquire against the Sceutity Truslee or any Secured Partly arising out of the
exercise by them of any rights hereunder. If any notice of a proposed sale or other disposition of
Collateral shall be required by law, such notice shatl be deemed rcasonable and proper iF given at
least 10 Business Days before such sake or other disposition. In no event shall the Security Trustee
ar any of s agents be Hable in respect of the amount ol the purchase price received in connection
with any public or private sale of Collateral held in accordance with this Section 6,06,

Section 6,07, Certain Sceurities Act Limitations; Private Sale,

(a) Effect of Securities Act Limitations, Each Grantor recognizes that, by
reason of certain prohibitions contained in the Sceurities Act and applicable state securities laws,
the Security Trustee may be compelled, with respect to any sale of all or any part of the Collateral,
to limit puechascres to those who will agree, among other things, W acquire the Collateral for their
own account, For investment and not with a view to the distribution or resale thereol, Fach Grantor
acknowledges that any such private sales may be at prices and on lerms less favorable to the
Security ‘Trustec than those obtainable through a public sale without such restrictions, and,
notwithstanding such givcumstances, agrees thal any such private sale shall be deemed to have
been made in a commercially reasonable manner and that the Sceurity Trustee shall have no
obligation to engage in public sales and no obligation to delay the sale of any Collateral for the
period of time necessary to permit such Grantor to register it for public sale. Each Grantor agrees
that to the extent the Seeurity Trustee is required by Applicable Law Lo give reasonable prior notice
ol any sale or other disposition of any Collateral, 10 Business Days' notice shall be deemed to
constitite reasonable prior notice,

) Private Sales. The Sceured Parties shall incur ne lability as a result of the
sale of the Collateral, or any part thereof, at any private sale pursuant to this Section 6.07 conducted
in a commercially reasonable manner, Each Grantor hereby waives any claims against the Secured
Partics artsing by reason of the fact that the price at which the Collateral may have been sold at
such a private sale was less than the price that might have been obtained at a public sale or was
fess than the aggregate amount of the Obligations, even if the Sccurity Trustes accepts the flrst
offer received and does not offer the Collateral to more than one offeree,

Section 6.08. Deficiency. EHach Grantor shall remain liable for any defictency if the
proceeds of any sale or other disposition of the Collateral are insufficient to pay its Obligations
and the [ves and disbursements of any attorneys employed by the Security Trustee or any Secured
Party to collect such deficiency.

ARTICLE VII
THE SECURITY TRUSTEE

Section 7.01, Security Trustee's Appointment as Attorney-in-Fact, etc,

{#) Appointment. Cach Grantor hereby irrevocably constitutes and appoints

(which appointment is coupled with an interest) the Security Trustee and any officer or agent
thereof, with full power of substitution, as its truc and lawful attorney-in-fact with full irrevocable
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power and authority in the place and stead of such Grantor and in the name of such Grantor or in
its own name, for the purpose of carrying out the terms of this Agreement, to take any and all
appropriate action and Lo execute any and all documents and instruments which may be necessary
or desirable to accomplish the purposcs of this Agreement, and, without limiting the generality of
the foregoing, each Grantor hereby gives the Sceurity Trustee the power and right, at its option,
but without any obligations so to do, on behalf of such Granlor, without notice 1o or assent by such
Creantor, o do any or all of the following:

(1) in the name of such Granlor or its own name, or otherwise, take
possession of and indorse and collect any checks, drafts, notes, acceptances or other instruments
for the payment of moneys due under any Contract or with respect to any other Collateral and file
any claim or take any other action or proceeding in any court of law or equity or otherwise deemed
appropriate by the Seceurity Trustee for the purpose of colecting any and all such moneys due
under any Contract or with respect to any other Collateral whenever payable;

(ii)  pay ot discharge taxes and Liens levied or placed on or threatencd
against the Collateral, effect any repairs or any insurance catled for by the terms of this Agreement
and pay all or any part of the premiums therelor and the costs thereof;

(iii)  execute, in connection with any sale provided for in Section 6.06
(Code and Other Remedies) or Seetion 6.07 (Certain Securities Act Limitations,; Private Sale), any
indorsements, assignments or other instruments of conveyanee ot transfer with respect to the
Collateral; and

(iv)

{A) direct any party liable for any payment under any of the
Collateral to make payment of any and all moneys due or W become due thereunder directly to the
Security Truslee or as the Security Trustee shall direct;

(B)  ask or demand for, collect, and receive payment of and
receipt for, any and all moneys, claims and other amounts due or to become duc at any time in
respect of or arising out of any Collateral,

(€ sign and indorse any invoiees, freight or express bills, bills
of lading, storage or warehouse receipts, drafts against debtors, assignments, veritications, notices
and other documents in connection with any of the Collateral,

(1} commence and prosecute any suits, actions or proceedings at
law or in equity in any court of competent jurisdiction to colleet the Collatersl or any portion
thereof and to enforce any other right in respect of any Collateral;

(I} defend any suit, action or proceeding brought against such
Crrantor with respect to any Collateral;

(F)  seutle, compromise or adjust any such suit, action or
proceeding and, in connection therewith, give such discharges or releases as the Security Trustee
may deem appropriate;
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{(5)  exercise all voting, consensual or other powers of ownership
in respect to the Pledped Shares; and

(IT)y  generally, sell, transfer, pledge and make any agreement
with respect to or otherwise deal with any of the Collateral as fully and completely as though the
Seeurity Trustee were the absolute owner thercof for atl purposes, and do, at the Sceurity Trustee's
option and such Grantor's expense, at any time, or from time to time, all acts and things which the
Seeurity Trustee, acting at the direction of the Administrative Agent (at the direction of the
Required Lenders) deems necessary to protect, preserve or realize upon the Collateral and the
Security Trustee's and the Secured Parties' security interests therein and to effeet the intent of this
Agreement, all as fully and effectively as such Grantor might do.

Anything in this Section 7.01(a) to the contrary notwithstanding, the Sccurity Trustee
agrees that it will not exercize any rights under the power of attorney provided for in this
Seetion 7.01(a) unless an Event of Detault shall have occurred and be continuing,

() Performance by Security Trustee. [ any Grantor Fails to perform or
comply with any of its agreements contained herein, the Security Trustee, at its aption, but without
any obligation s0 to do, and at the written direction of the Administrative Agent (at the direction
of the Required Lenders) may perform or comply, or otherwise cause performance or compliance,
with such agreement,

(¢} Expenses of Security Trustee and the Account Bank. The expenses of
the Security Trustee and the Account Bank incurred in connection with actions undertaken as
provided in this Section 7.01, together with interest thercon at a rate per annum equal to the rate
per annum at which interest would then be payable on past due Borrowings of Loans under the
Credit Agreement, from the date of payment by the Security Trustee 1o the date reimbursed by the
relevant Grantor, shall be payable by such Grantor to the Security Trustee or the Account Bank,
as applicable, on demand and shall constitute Obligations sceured herehy.,

(d) Ratification. Each Grantor hereby eatifies all that said attorneys shall
lawfully do or cause to be done by virtee hereol.  All powers, authorizalions and agencies
contained in this Agreement are coupled with an interest and are irrevocable until this Agreement
is terminated and the security interests ereated hereby are released.

Section 7.02.  Representations or Warranties. The Sceurity Trustee does nat make, and
shall not be decmed to have made, any representation or warranty as to the validity, legality or
enforceability of this Agreement, any other Loan Document or any other document or instrument
or as to the correctness of any statement contained in any thergof, or as to the validily, sufficiency
or priority ol any of the pledge and security interests granted hercby or in any other scourity
agreement or document, except that the Sccurity Trustee in its individual capacity hereby
represents and warrants:

{a) that cach sueh specified document Lo which it is a party has been or will be
duly exceuted and delivered by an authorized officer who is and will be duly authorized o execute
and deliver such doctument on its behalf; and
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(b} this Agreement and any other Loan Documtent to which it is a party is the
legal, valid and binding obligation of Wells Fargo Bank, National Association, enforceable against
Wells Fargo Bank, National Association in accordance with its terms, subject to the effect of any
applicable bankruptey, insolvency, reorganization, moratorium or similar law affecting creditors’
rights generally,

Section 7.03. Duty of Secarity Trustee. The Security Trustee's sole duty with respect to
the custody, safckeeping and physical preservation of the Collateral in its possession, under
Section 9-207 of the New York UCC or otherwise, shafl be to deal with it in the same manner as
the Security Trustee deals with similar property or its customary practices and procedures. Neither
the Security Trustee, any Secured Party nor any of their respective officers, dircetors, employees
or agents shall be liable w proteet any Collateral from the rights of prior or other partics or for
failure to demand, collect or realize upon any of the Collateral or for any delay in doing so or shall
be under any obligation t sell or otherwise dispose of any Collateral upon the request of any
Grrantor or any other Person or to take any other action whatsoever with regard to the Collateral or
any part thereof. The powers conferred on the Security Trustee and the Sceured Parties hereunder
are solely to protect the Security Trustee’s and the Secured Parties' interests in the Collateral and
shall not impose any duty upon the Security Trustee or any Sceured Party to exercise any such
powers, The Security Trustee and the Secured Parties shall be accountable only for amounts that
they actually receive as a result of the exercise of such powers, and neither they nor any of their
officers, dircetors, employees or agents shall be responsible to any Grantor for any act or failure
to act hereunder, except for theit own gross negligence, willful misconduct ot breach in bad faith.
The Sceurity Trustee shall not be deemed to have knowledge of any Event of Default unless the
Security Trustee shall have received written anotice thereof from the Administrative Agent in
accordance with this Agreement, and in no event shall any knowledge of Wells Fargo Bank, NLA,
acting in its role as Lender be attributed to or imputed to the Sceurity Trustee, In no event shall
the Security Trustee be liable for any punitive or special damages or for any damages arising or
caused by an act of God, war or any other matter beyond the reasonable control of the Security
Trustee,

Scction 7.04,  Further Assurances; Additional Gaarantors; Grantors.

{a) Each Crantor will from time to time, at its cost, sign, seal, execute,
acknowledge, deliver, file and register all such additional documents, instruments, agreements,
certificates, consents and assurances and promptly furnish to the Security Trustee such information,
reports and records and do such other acts and things (including delivery of opinions of counsel)
as the Security Trustee or the Administrative Agent may reasonably request (as consented o by
the Administrative Agent and subjeet to article IX of the Credit Agreement) from time to time in
order to establish, maintain, protect or preserve the rights of the Sceurity Trustee, the
Administrative Agent, the Account Bank and the Lenders under Lthis Agreerent and the other Loan
Documents and the security rights intended to be created thereby or to enable the Sceurity Trustee
to exercise and enforce the rights and remedics under this Agreement and the other Loan
Documents or in respect of the Collateral (or with respect to any additions thereto or replacements
or proceeds thereof or with respect to any other property or assets hereinafler acquired by any
Borrower Group Company which may be deemed to be part of the Collateral) or for purposes of
implementing or effectuating the provisions of the Credit Agreement and the other Loan
Documents; provided that nothing herein shall be construed to impose any independent obligation
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upon the Security Trustee to monitor the existence, maintenance or preservation of any seeurity
vight granted under this Agreement and the other Loan Documents. The Sceurity Trustee shall be
urder no obligation to file or prepare any [nancing statement or continuation statement or to lake
any action or to execute any further documents or tnstruments in order 1o create, preserve or perfect
the security interest granled hercunder, Upon the exercise by the Administrative Agent, the
Security Trustee, the Account Bank or any Lender of any power, right, privilege or remedy
pursuant to this Agreement, the Credit Agreement or the other Loan Documents which requires
any consent, approval, recording, qualification or authorization of any Governmental Authority,
each Grantor will exceute and deliver, or will cause the execution and delivery of, all applications,
certifications, instruments and other documents and papers that the Agent, the Security Trustee or
such Lender may be required to obtain from such Grantor or any of its respective subsidiaries for
such governmental consenl, approval, recording, qualification or authorization,

(b) suarantors; Grantors, In the event that any Borrower Group Company
shall form or acquire any new Subsidiary on or after the Restatement Date, the Borrower Group
Company will cause such new Subsidiary (before it holds any material assets or liabilities) to:

(i) become a "Guarantor™ or "Grantor” by exceuting and delivering an
Assumption Agreement in the (orm of Schedule 6 (Form of Assumption Agreementy to this
Agreement and by delivering a grantor supplement in the form of Schedule 8 (Form of Grantor
Supplement) to this Agreement (the "Grantor Supplement”),

(i) cause such Subsidiary to take such action (including delivering such
shares of stock, exceuting and delivering such Uniform Commercial Code {Inancing statements or
the equivalent thereot in any other applicable jurisdiction) as shall be necessary to create and
perfect valid and enforceable Orst-priority Liens (subject o Permitted Encumbrances) on the
property of such Subsidiary (as reasonably requested by the Security Truslee, with the proportion
and types of such Subsidiary's property to be so secured to be substantially consistent with the
proportion and types of property of the UK Borrower and its Subsidiaries secured on the
Restatement Date under the Security Documents) as collateral seeurity for the obligations of such
new Subsidiary hereunder and deliver such proof of corporate action, incumbency of officers,
opinions of counsel und other documents as is consistent with those delivered by each Obligor on
the date of execution hercof or pursuant to the Credit Agreement on the Closing Date or as the
Administrative Ageat shall have requested.

Section 7.05.  Authority of Security Trustee. Lach Grantor acknowledges that the rights
and responsibilities of the Security Trustee under this Agreement with respect to any action taken
by the Security Trustee or the exercisc or non-exercise by the Security Trustee of any option,
voling right, request, judgment or other right ot temedy provided for hevein or resulting or arlsing
out of this Agreement shall as between the Security Trustee and the Secured Parties, be governed
by the Credit Agreement, this Agreement and by such other agreements with respect thereto as
may exist from time to time among them, but, as between the Security Trustee and the Grantors,
the Sceurity Trustee shall be conclusively presumed to be acting as apent for the Secured Partics
with full and valid authority so to act or refrain from acting, and no Grantor shall be under any
obligation, or entitlement, to make any inquiry respecting such authority,  Notwithstanding
anything herein to the contrary, the rights, protections, immunities and indemnitics afforded to the
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Seeurity Trustee pursuant to the Credit Agreement shall be incorporated in this Sceurity
Agreement as though explicitly set forth herein,

Section 7.06. Reliance; Administrative Agent; Advice of Counsel,

{a) The Security Trustee shall incur no liability to anyone as a result of acting
upon any signature, instrument, notice, reselution, request, consent, order, certificate, report,
opinion, bond or ather document believed by it to be genuine and believed by it to be signed by
the proper party or partics. The Security Trustee may accept a copy of a resolution of the board or
other governing body of any parly to this Agreement or any other Loan Document, certified by the
secretary or an assistant secretary thereof or other duly authorized Person of such party as duly
adopled and in full Toree and effect, as conclusive evidence that such resolution has been duly
adopted by said board or other governing body and that the same is in full force and effect. Agto
any [act or matter the manner of ascertainment of which is not speetfically described in this
Agreement, the Security Trustee shall be entitled to receive and may for all purposes hercof
conclusively rely on a certificate, signed by an officer of any duly authorized Person, as 1o such
fact or matter, and such certificate shall constitute full protection to the Security Trustee for any
action taken or omitted 1o be taken by it s good faith in reliance thergon, The Sccurity Truslee
shall assume, and shall be fully protected in assuming, that each other party to this Agrecment is
authorized by fts constitutional documents o enter into this Agreement and 1o take all action
permilted to be taken by it pursuant to the provisions of this Agreement, and shall not inquire into
the authorization of such parly with respect therelo.

(td  The Seccurity Trustee may consult with counsel, and any opinion of counsel
or any advice of such counsel shall be full and complete authorization and protection in respect of
any action taken or suffered or omitted by it under this Agreement in good faith and in accordance
wilh such advice or opinion of counsel,

(©) The Sceurity Trustee shall not be required to expend or risk its own funds
or atherwise incur any financial lability in the performance ol any ol its duties hereunder, or in
the exercise of any of its rights or powers, if there is reasonable ground for believing that (he
repayment of such funds or indemnity reasonably satisfactory to it against such risk or liability is
not reazonably assured to it, and none of the provisions containgd in this Agreement shall in any
evenl require the Security Trustee to perform, or be responsible or liable for the manner of
performance of, any obligations of the any Grantor or the Administrative Agent under any of the
Loan Documents.

{d) When the Sceurity Trustee  incurs expenses or renders services in
connection with an exercise of remedics specified in Section 6.06 (Code and ther Remedies),
such expenses (including the fees and expenses of its counsel) and the compensation for such
services i inlended to constitute an expense of administration under any bankruptey law or law
relating to ereditors' rights pencrally,

(&) The Security Trustee shall have no duty to monitor the performance of any
other party to the Loan Documents, nor shall it have any liability in connection with the
appointment of the Administrative Agent, or the malfeasance or nonfeasance by such parties. The
Security Trastee shall have no lability in connection with non compliance by any party under a
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Lease with statutory or regulatory requirements related to the Collateral, any Aircraft Asset or any
Lease. The Security Trustee shall not make or be decmed o have made any representations or
warranties with respect to the Collateral, any Aircraft Asset or any Lease or the validity or
sufficiency of any assignment or other disposition of the Collateral, any Aircralt Asset, or any
Lease. The Security Trustee shall have no obligation to make, and shall not be deemed 10 have
made, any investigation into the nature of the title to the Collateral or the perfection or priority of
any security interest thercin.

Section 7.07. Separate and Co-Trustee. 1f it deems such to be nceessary or prudent, at
no cost, risk or expense to the Borrowers, and with the prior written consent of the Borrowers
whilst no Fvent of Default has oceurred and is continuing, the Security Trustee shall have the
power to appoint one or more persons to act as separate trustees or co-trustces (in cither case, a
"Co-Trustee"), of any Collateral and any Co-Trustee shall theveafier be such separate trustec or
co-trustee, with such powers and duties ag shall be specified in such instrument. A Co-Trustee
shall take no action hereunder without the written direction and consent of the Trustee. A
Co-Trustee shall be entitled to rety on any dircetion received from the Trustee and shalf be fully
protected and not liable for any action taken in accordance therewith, except for its own gross
negligence or willful misconduct, Such Co-Trustee, upon acceptance of such trust, shall be vested
with the powers specified in such instrument, cither jointly with the Truslee, or separately, as may
be provided therein, subject to all the teusts, conditions and provisions of this Agreement: and
every such instrument shall be filed with the Security Trustee and the Borrowers.

ARTICLE VLI
MISCELLANEOQUS
Section 8,01, Amendments in Writing,

(a) With Consent of Administrative Agent. With the written consent of the
Administrative Agent acting on the instructions of the Required Lenders, the Security Trustee and
the Grantors may, from time to time, eater into written agreements supplemental hereto o to any
other Security Document for the purpose of amending, modifying or adding to, or waiving any
provisions ol this Agreement or such other Security Document or changing in any manner the
rights of the Security Trustee, the Secured Partics or the Grantors hereunder or thereunder:

provided that no such supplemental agreement shall:

(i) amend, modity or waive any provision of this Section 8.01 without
the written consent of each Sceured Party;

(i) except as provided in Section 8.01(b), amend, modify or waive any
provision of:

(A)  Seclion 3.01 {Grant of Security Interest);
(B)  3.02 (Excluded Assets),

(CYy  60.02 (dApplication of Proceeds),
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(DY 6.04 (Proceeds to be Turned Over To Security Trustee),
(Y  6.05 {(Application of Proceeds),
{F) 8.04 (Enforcement Expenses; Indemnification); or

(1Y the definition of Sccured Partics, Borrower Obligations,
Hedging Obligations or Guarantor Obligations without the written consent of cach Seceured Party
whose rights would be adversely affected thereby;

(iii)  amend, modity or waive any provision of Article VIT (The Security
Trustee) or alter the duties, tights or obligations of the Sceurity Trustee hercunder or under any
other Loan Document without the written consent of the Security Trustee; or

(iv)  release any of the Collateral other than in accordance with
Section 8.14 {Releases; £te.) or amend, modify or waive Section 8. 14 (Releases; Ete.) without the
written consent of the Sceured Parties,

() Without Consent of Secored Parties. Without the consent of the
Administrative Agent or any Secured Parly, the Security Trustee and any of the Grantors, at any
time and from time to time, may enter into one or more agreements supplemental hereto, in form
satislactory to the Scourity Trustee:

(i) to add to the covenants of such Grantor for the benefit of the Sceured
Partics or to surrender any right or power herein conferred upon such Grantor;

(i) to mortgage or pledge to the Sceurity Trustee, or grant 4 security
interest in favor of the Security Trustee in, any types or items of property or assets that constitute
types or items of property or assels included in the definition of Collateral as additional security
for the Obligations;

(ili)  to cure any ambiguily, o correct or supplement any provision herein
which may be defective or inconsistent with any other provision herein or therein, or to make any
other provision with respect to mallers or queslions arising hereunder which shall not be
inconststent with any provision hercof: or

(iv)  to update the details contained in the Schedules;

provided that any such action contemplated by clanse (iii) above shall not adversely affect
the interests of the Sccured Parties. The Security Trustee shall be provided with an officer's
certifiate from such Grantor reguesting such supplemental agreement certifying to the effeet that
consent of any Sceurcd Party is not required and an opinion of counsel stating that such
supplemental agrecement is authorized or permitted hercunder, The Borrowers may provide a
certificale of an Authortzed Person from time to time attaching replacement details for the
Schedules hereto, which, upon confirmation by the Security Trustee that such Schedules are
accepled, shall replace the Schedules hereto without Further signature from the Sccured Parties or
the Cirantors.
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() Maoadifications Affecting Security Trustee. The Security Trustee shall not
be obligated to enter into any amendment, waiver or alteration that affeets the Security Trustee's
own rights, dutics, immunities or indemnitics under this Agreement, the Credit Agreement or the
other Loan Documents,

Section 8.02, Notices, All notices, requests and demands to or upon the Sceurity Trustee
or any Grantor hereunder shall be effected in the manner provided for in section 10,01 {(Notices)
of the Credit Agreement; provided that any such notice, request or demand to or upon any Grantor
shall be addressed to such Grantor at its notice address set forth on Schedule |

Section 8.03, No Waiver by Course of Conduety Comulative Remedics. Neither the
Seeurity Trustee nor any Secured Party shall by any act {excepl by a wrilten instrument pursuant
to Section 8,01 (Amendments in Writing)), delay, indulgence, omission or otherwise be deomed Lo
have waived any right or remedy hereunder or to have acquiesced in any Default or Event of
Default. No failure to exercise, nor any delay in exercising, on the part of the Sceurity Trustee or
any Sceured Parly, any right, power or privilege hercunder shall operate as a waiver thereof. No
single or partial exercise of any right, power or privilege hereunder shall preclude any ather or
further exercise thereol or the exercise of any other right, power or privilege. A waiver by the
Security Trustee or any Sceured Party of any right or remedy hereunder on any one occasion shall
not b construed as a bar to any right or remedy which the Security Trustee or such Secured Party
would otherwise have on any future occasion. The rights and remedics herein provided arc
cumulative, may be exercised singly or concurrently and are not exclusive of any other rights or
remediecs provided by law,

Scction 8.04. Enforcement Expenses; Indemuification.,

(a) Enforcement Expenses. Each Grantor agrees, jointly and severally, to pay,
or reimburse each Secured Party for, all its costs and expenses incurred in enforcing or preserving
any rights under this Agreement and the other Loan Documents o which such Grantor is a party,
inctuding the fees and disbursements of counsel (including the allocated fees and expenses of in-
house counsel) to cach Secured Party,

(" Indemnification for Stamp and Qther Taxes, Each Grantor agrecs 1o pay
and indemnify, and to save the Secured Partics harmtbess from, any and all liabilitics with respect
to, or resulting from any delay in paying, any and all stamp, excise, sales or other taxes which may
be payvable or determined to be payable with respect to any of the Collateral or in conneclion with
any of the transactions contemplated by this Agreement,

{c) Endemnification Generally, Bach Grantor agrees, jointly and severally, to
pay and indemnify, and to save the Scoured Parties and their respective officers, directors,
cmployees and agents harmless from, any and all liabilitics, obligations, losses, damages, penalties,
actions, judgments, suits, costs, expenses or dishursements of any kind or nature whatsoever with
respect to the excoutton, delivery, enflorcement, performance and administration ol this Agreement
and each other Security Document to which it is a party, in each case to the same extent the
Bortowers would be required 1o do so pursuant to seetion 10.03 (Zxpenses; Indemnity: Damage
Waiver) of the Credit Agreement.
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{d) Survival. The agreements in this Section shall survive repayment of the
Obligations and all other amounts payable under the Credit Agreement and the other Loan
Documents and the carlicr resignation or removal of the Security Trustee.

Section 8.05. Successors and Assigns.  This Agreement shatl be binding upon the
successors and assigns of cach Grantor and shall inure to the benefit of each of the Sceured Partics
and their successors and assigns; provided that no Grantor may assign, transfer or delegate any
of its rights or obligations under this Agreement without the prior written consent of the Security
Trustee.

Section 8,06, Set-Off. [F an Event of Default shall have ocourred and be continuing, the
Securily Trustee and each other Secured Party and cach of their respective Affiliates is herchy
authorized at any time and from time to time, to the fullest extent permitted by law, to set off and
apply any and afl deposits (general or special, lime or demand, provisional or final) at any time
held and other obligations at any time owing by the Security ‘Trustee or such Secured Party or
Affiliate 1o or for the eredit ov the account of any Borrower Group Company against any of and all
the obligations of any Borrower Group Company now or hercafter existing under this Agreement
or any other Loan Document or otherwise, irrespective of whether or not the Sceurity Trustee or
such Scoured Party or Affiliate shall have made any demand under any such agreement and
although such obligations may be unmatured. The rights of the Sceurity Tritstee and cach Seoured
Party under this Scction 8.06 are in addition to other rights and remedies (including other rights of
setolTy which the Security Trustee or such Secured Party may have,

Section 8.07. Counterparts. This Agreement may be executed by one or more of the
parlics to this Agreement on any number of separate counterpanrts, and all of said counterparts
taken together shall be deemed to constitute one and the same instrument.

Section 8.08. Severability.  Any provision of this Agreement which is prohibited or
uncnforceable in any jurisdiction shall, as to such jurisdiction, be ineiTective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereol, and any such
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction.

Section 8.09, Section Headings, The Section headings vsed in this Agreemaent are {or
convenicnee of refercnece only and are not to affect the construction hercof or be taken into
congideration in the interpretation hercof

Section §.10. Integration. This Agreement and the other Loan Documents represent the
entire agreement of the Grantors, the Security Trustee and the Sceured Parties with regpect o the
subject matter hereof and thercof, and there are no promises, undertakings, representations or
watrantics by the Sceurity Trustee or any Sceurcd Party relative to subject matter hereot and
thereof not expressly set forth or referred to herein or in the other Loan Documents. The provisions
of cach Share Pledge and Lease Assighment shall supplement, and in no way limit, the grant of
security set forth herein; provided that, in the case of any Lease Assignment, to the extent the
terms hereol are inconsistent with requirements of any Lease, the terms of the related Lease
Assignment shall control and, in the case of any Share Pledge, to the extent the terms hereot are
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inconsistent with requirements of the laws of the jurisdiction ol an igsuer of Pledged Shaves located
outside the United States of Ameriea, the terms of the related Share Pledge shall control.

Section 8.11. Governing Law; Jurisdiction; Service of Process; Edc,

{a) Governing Law. This Agreement shall be construed in accordance with
and governed by the law of the State of New York.

(b) Submission to Jurisdiction.  Bach Grantor hercby irtevocably and
unconditionatly submits, for itself and its property, to the nonexclusive jurisdiction of the Supreme
Court of the State of New York sitting in New York County and of the United States District Court
of the Southern District of New York, and any appellate court [rom any thereof, in any action or
proceeding arising out of or refaling to this Agreement or the other Loan Documents, or {or
recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably and
unconditionally ageees that all claims in respect of any such action or proceeding may be heard
and determined in such New York State or, to the cxtenl permitted by faw, in such United States
federal court.  Fach of the partics hereto agrees that a final judgment in any such action or
proceeding shall be conclusive and may be enforced in other jurisdictions by suft on the judgment
ot in any other manner provided by law, Nothing in this Agreement or the other Loan Documents
shall affect any right that the Security Trustee or any Secured Party may otherwise have lo bring
any action or proceeding relating to this Agreement or the other Loan Documents against any
Granlor or ils properties in the courts of any jurisdiction.

(¢)  Process Agent. Fach Grantor hereby agrees that service of all wrils,
process and summonses in any such suit, action or procegeding brought in the State of New York
may be made upon Corporation Scrvices Company, with offices at 1 180 Avenue of the Americas,
Suite 210, New York NY 10036 (the "Process Agent"), and each Granlor hereby confirms and
agrees that the Process Agent has been duly and irrevocably appointed as its agent and true and
lawful attorney in fact in its name, place and stead to accept such service of any and all such writs,
process and summonses, and agrees that the failure of the Process Agent to give any notice of any
such service of process to any Grantor shall not impair or affect the validity of such service or of
any judgment based thereon, Each Grantor hereby further irrevocably consents to the service of
process in any suit, action or proceeding in such courls by the mailing thercol by the Security
Trustee or any Sceured Party by registeved or certified mail, postage prepaid, at its address set
forth beneath its signature hercto.

(dy  Waiver of Venune, Fach Grantor hereby irrevocably and unconditionally
waives, to the fullest extent it may legally and effectively do so, any objection which it may now
or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating
to this Agreement or any other Loan Pocument brought in court referred Lo in paragraph (b)Y of this
Secction 8,11, Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted
by law, the defense of an inconvenient forum to the maintenance of such action or proceeding in
any such court,

(c) Limited Recourse. In the absence of fraud, willful misconduct or gross

negligence on the part of a Grantor and save for any judicial or other separate proceedings taken
in order to have recourse to the assets hereby pledged, the Grantors' liability under the Loan
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Documents and the Secured Partics' recourse to cach Grantor under the Loan Documents shall be
limited to amounts recovered by the Security Trustee in enforcing the security constituted by the
Security Documents,  The obligations of the Grantors under this Agreement are solely the
corporate obligations of the Grantors and no person (including, without limitation, the Sccurity
Trustee) shall have any recourse against any dircctor or afficer of the Grantors or against any direct
ot indirect sharcholder of the UK Borrower (other than to UK Holdings to the exteni of its
obligations under the Borrower Share Charge) in respect of any obligation, covenant, indemnity,
representation ov agreement made or given by the Grantors pursuant to the Loan Documents or
any notice or document which the Grantors are requested to deliver pursuant to the provisions of
the Loan Documents, excepl in the case of fraud, willful misconduct or gross negligence.

() (hther Service, Fach party to this Agrecment irevocably consents to
service of process in the manner provided for notices in secltion 10.01 (Notices) of the Credit
Agreement. Nothing in this Agreement will affeet the right of any party to this Agrecmaent to serve
process in any other manner permitted by law.

Section 8,12, WAIVER OF JURY TRIAL. FACH PARTY HERETO HEREBY
WATVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT
' MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT,
TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER
AND (B) ACKNOWLEDGES THAT IT' AND THE OTHER PARTIES HERETO HAVE BEEN
INDUCED T( ENTER INTCOQ THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

Section 813, Acknowledgements. BEach Grantor hereby acknowledges that:

(a) it has been advised by counsel in the negotiation, execution and delivery of
this Agreement and the ather Loan Documents Lo which il is a party;

(b) neither the Security Trustee nor any Securcd Party has any fiduciary
relationship with or duty to any Grantor arising out of or in conneclion with this Agreement or any
ol the other Loan Documents, and the relationship between the Grantors, on the one hand, and the
Sceurity Treustee and Secured Parties, on the other hand, in connection herewith or therewith is
solely that of debtor and creditor;

() no joint venture is created hereby or by the other Loan Documents or
otherwise exists by virtue of the transactions contemplated hercby among the Secured Partics or
among the Grantors and the Secured Parties; and

(k) any provision of this Agreement which makes the discretion or

delermination of the Security Trustee subject to the direction or instruction of another person shall
be for the sole benefit of the Sceurity Trustee and any exercise of such discretion or making of
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such determination by the Security Trustee shall be conclusively deemed by cach other party to
this Agreement as consistent with, and exercised or made upon, the direction ot instruction of such
person.

Scction 8,14, Releases, Fic.

{a) Releases Generally. At such time as the Obligations shall have been paid
in full and the Commitments under the Credit Agreement have been terminated, the Collateral and
afl other assets shall be released from the Security Inlerest created hereby and from the Liens of
the Seeurity Documents, and all obligations (other than those expressly stated to survive such
termination) of the Security Trustee and cach Gramtor with respect to the Obligations and such
Sceurity Interest and Liens shall terminate, all without delivery of any instrument or performance
of any acl by any party, and all rights of the Sceurily Trustee and the Scoured Pastics to the
Collateral in connection with such Security [nterest and other Liens shall revert 1o the Grantors.
Al the request and sole expense of any Grantor in connection with any such termination, the
Security Trustee shall deliver to such Grantor any instruments or other documents held by the
Sccurity Trustee hercunder, and excoute and deliver to such Grantor such documents as such
Cirantor shall reasonably request to evidence such termination,

()  Release upon Sale. I any of the Collateral shall be sold, transferred or
otherwise disposed of by any Grantor in a transaction permitted by the Credit Agreement, and in
accordance with the terms and conditions thereol, then the Sceurity Trustee, at the request and sole
expense of such Grantor, shall exceute and deliver to such Grantor all releases or other documents
provided to the Security Trustee and reasonably nceessary or desivable for the release of the Liens
of the Sccurity Documents related to such Collateral. At the request and sole expense of the
Borrowers, a Grantor shall be released from its obligations hercunder in the event that all the
capital stock of such Grantor shall be sold, transferred or otherwise disposed of in a transaction
permitied by the Credit Agreement; provided that the Boreowers shall have delivered to the
Security Trustee, at least ten Business Days prior to the date of the proposed release, a writlen
request (or release identifying the relevant Grantor and the terms of the sale or other disposition in
reasonable detail, including the price thereof and any expenses in connection therewith, together
with a certification by the Borrowers stating that such transaction is, and the proceeds wnll be paid,
in compliance with the Credit Agreement and the other Loan Documents.

() Release of Dormant Companies, Jf any Grantor is no longer involved in
the ownership or teasing of any Aifreraft Assets and no longer holds any material assets, upon
delivery of a request from the Borrowers to release seeurity over such Grantor, the Security Trustec
shall, at the sole expense of the Borrowers, execute and deliver all releases or other documents
provided to the Security Trustee and rcasonably necessary or desirable for the release of the Licns
of the Security Documents in respect of such Grantor and its assets. Following any such release,
the Borrowers shall take commerciatly reasonable efforts to wind-up such Grantor or transfer its
ownership to a third party.

(d)  Release upon Optional Prepayment. 1 a Borrower prepays any portion

of the Loans pursuant to section 2.08(a) of the Credit Agreement (the amount of the Loans prepaid,
the "Prepayment Amount™), then the Borrowers may, immediately following such prepayment
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on the date upon which such prepayment is made (the "Removal Date™), remove one or more of
the Aireraft Assets {the "Relevant Airveraft Assets") from the Collateral, provided that:

(i) the Borrowers give the Administrative Agent not less than five (3)
Business Days priov writlen notice of their intention o remove the Relevant Adreraft Assels on the
Removal Date, which notice shall include a certiltcation by an officer ol the Borrowers that cach
ol the following conditions shall be satisfied on the Removal Date,

(if)  the apgprepate Adjusted Appraised Value of the Relevant Aircraft
Asscts immediately prioe to the proposed removal docs not exceed the Prepayment Amount
divided by the then-current LTV, provided, however, that if the Prepayment Amount results in a
reduction (or further reduction) in the aggregate principal balance of the Loan outstanding below
$£1,000,000.000, or if the LTV immediately prior to the proposed removal is in excess of 80%,
then the relevant Prepayment Amount must not be less than [05% of the Aparegate Attributable
Amount of the Relevant Alreralt Assets;

(i) immediately lollowing the proposed Removal Date, () the
remaining Airceaft Assets would be in compliance with the Concentration Limits, (i) no DSCR
Event would vecur or be continuing as ol the immediately preceding Payment Date excluding from
the calculation of the Cash Available tor Debt Service for the relevant period all amounts
attributable to the Relevant Alrerafi Assets, and excluding from the caleulation of the Debt Service,
all interest payments for the relevant period allocable to the Prepayment Amount and a pro rata
portion af the principal payments made during such period that is allocable to the Prepaymint
Amount) and (iii} no LTV Trigger Event (tested as if the Removal Date is a Payment Date) would
oceur or be continuing;

(iv)  no Material Default or Event of Default has occwred and iy
continuing {unless the prepayment of the Prepayment Amount and removal of the Relevant
Aireraft Assets will cure the Malerial Default or Event of Default).

If the foregoing conditions have been salisfied, then the Sceurity Trustee, at the
request and sole expense of the Borrowers, shalt execute and deliver to the relevant Grantor all
releases or other documents provided to the Security Trustee and reasonably necessary or desirable
for the refease of the Liens of the Seeurity Documents related to the Relevant Aireraft Assets
(including the related Leases).

Scetion .15, No Immunity, To the extent that any Grantor may be or become entithed,
in any jurisdiction in which judicial proceedings may at any time be commenced with respect to
this Agreement or any other Loan Document, to claim for itself or its properties or revenues any
imtmunity from suit, court jurisdiction, attachment prior (o judgment, attachiment in aid of
execution of a judgment, exceution of a judgment or from any other legal process or remedy
relating to its obligations under this Agreement or any other Loan Document, and to the extent that
in any such jurisdiction there may be attributed such an immunity (whether or not claimed), each
Grantor hereby irrevocably agrees not o claim and hereby reevocably wakves such immunity to
the fullest extent permitted by the laws of such jurisdiction.
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Seetion 816, Judgment Curreney. This is an international foan transaction in which the
specification of Dollars and payment in New York City is of the essence, and the obligations of
cach Grantor under this Agreement o make payment to (or for aceount of) the Sceurity Trustee or
a Secured Party in Dollars shall not be discharged or satisfied by any tender or recovery pursuant
to any judgment expressed in or converted Into any other curvency ot in another place except to
the extent that such tender or recovery results in the effective receipt by the Security Trustee or
such Seeured Party in New York Cily of the full amount of Dolars payable 1o the Sceurity Trustee
or such Secured Party under this Agreement. If for the purpose of obtaining judgment in any court
it is necessary to convert a sum due hereunder in Dollars into another currency (in this Scetion
called the "judgment curvency’™), the rate of exchange that shall be applied shall be that at which
in accordance with normal banking procedures the Security Trustee could purchase such Dollars
at the principal office of the Secarity Trustee (or any of its Affiliates) in New York City with the
judgment currency on the Business Day next preceding the day on which such judgment is
tendered, The obligation of the Granlors in respect of any such sum due from it to the Security
Trustee or any Secured Party hereunder or under any other Loan Document {in this Section called
an "Entitled Person™) shall, notwithstanding the vate of exchange actually applied in rendering
such judpment, be discharged only to the extent that on the Business Day tfollowing receipt by
such Entitled Person of any sum adjudged o be due hercunder o the judgment currency such
Entitled Person may in accordance with normal banking procedures purchase and transfer Dollars
to New York City with the amount of the judgment currency so adjudged to be due; and gach
Grantor hereby, as a separate obligation and notwithstanding any such judgment, aprees to
indemnify gsuch Entitled Person against, and to pay such Entitled Person on demand, in Dollars,
the amount (if any} by which the sum originatly due to such Entitled Person in Dollars hereunder
exceeds the amount of the Dollars so purchased and transferred.

Scction §.17. Use of English Language. This Agreement has been negotiated and
exceuted in the English language,  All certificates, reports, notices and other documents and
communications given or delivered pursuant to this Agreement (including any modifications or
supplements herelo) shall be in the English language, or accompanied by a certificd English
translation thereof.

Scetion 8,18, Owner Trusts. The parties hereto agree that all statements, representations,
covenants and agreements made by any Grantor that is an Owner Trust, unless expressly otherwise
stated, are made and intended only for the purpose of binding the respective trust estates and
establishing the existence of rights and remedies that can be excreised and enforced only against
such trust estates. Therelores, no recourse shall be had with respect to anything contained in this
Agreement or any other Loan Document (except for any express provisions that the Owner
Trustces are responsible for in their respeclive individual capacities) against any Owner Trustee in
its individual capacity or against any institution or person that becomes a trustee or co-trustee or
any officet, dircelor, trustee, servanl or direet or indirect parent or controlling Petson or Persons
of any of them. The foregoing provisions of this Section 8.18 shall survive the termination of this
Agreement and the other Loan Doctiments,

Section 8.19. Servicers as the Borrower Agent, Any instructions permitted to be given
by the Borrowers hereunder or under any Loan Document may be given by cither Servicer {or a
permitted sub-servicer) on its behalf in accordance with the relevant Servicing Agreement,
provided that such Servicer shall have Frst delivered to the Sceurity Trustee a certificate
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evidencing its authority thereunder which the Sceurity Trustee shall be entitled to rely on until
notlee W the contrary from the Borrowers, as applicable, or upon notice of an Event of Delault
from the Administrative Apent,
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SCHEDULE 1
NOTICE ADDRESSES OF GRANTORS

If'to any Grantor:

e/o Maequarie Aireraft Leasing Services (LK) Limited
Ropemaker Place, Level 1t
28 Ropemaker Street
London EC2Y 9HD

Attn: Company Secrctary
Email: noticesicdmasguaric s

With a copy in all cases o

Macquarie Aireraft Leasing Scrvices (US) Inc.
Suite 200

Two Embarcadere Center

San Francisco

California 94111

Attn: Partfolio Management Group

Fax: +1 415 829 6800

With a copy in all cases to;

Macquaric Aircraft Leasing Services (freland) Limited
{5t Floor, Connaught Flouse

1 Burlington Road

Dublin 4, Treland

Attention: Portfolio Management Group

Fax: +353 | 238 3299

tmail: notices%dmacquaric aero

TERIORAAR LIy (1) Sbh 1-1 B0-4066% 184



SCHEDULE 2
JURISDICTEON OF ORGANIZATION, IDENTIFICATION NUMBER AND
LOCATION OF PLACE OF BUSINESS OF EACH BORROWER AND THE
GRANTORS

No

Jurisdiction
of Fdentification | Location of Place
Entity Name Organization Number of Business

Macquarie Acrospace Finance UK | England 09458807 Ropemaker Place
limited Level 11

28 Ropemaker
Streel

London BC2Y
SHD

Macquarie Aerospace Holdings Delaware 6745379 Suite 200

Ing, Two Embarcadero
Center

san Francisco

CA 9411

L¥]

Macguarie Acrospace Finance US| Delawarg 3701591 Suite 200

LLC ("MALLC"} Two Embarcadero
Center

San Francisco
CAQ4111

Macquarie Acrospace Finance Cayman WK-269465 | Ropemaker Place,
Limited Islands Level F1, 28
Ropemaker Street,
[.ondon, BEC2Y
9HIDY, United
Kingdom

Macguarie Acrospace Finance State of 5035257 Wilmington Trust
5125-1 Trust Delaware Company, Rodney
Square Noirth,
1100 N. Market
Street,
Wilmington, DE
19860

6.

Macquaric Aerospace Finance State of 3137145 Wilmington Teust
3125-2 Trust Delaware Company, Rodney
Square North,
LTO0 N, Market
Street,

THU308-4-3522-v1 . 10 Sch, 2-1 B0-40669 1 /6




No |

Entity Name

Jurisdiction
of
Organization

{dentification
Number

Location of Place
of Business

Wilminglon, DB
19850

Macguarie Aerospace Finance
5433 Trust

State of
Delaware

5239120

Wilminglon 'Trust
Company, Rodney
Square North,
1100 N. Market
Strect,
Wilmington, DE
19890

Macquarie Aerospace Finance
39419 Trust

Stale of
Delaware

4972539

Wilmington Trust
Company, Rodney
Sqguare North,

[ 100 N. Market
Street,
Wilmington, DE
19890

9.

Macquarie Acrospace Finance
39425 Trust

Ltate of
Delaware

5202318

Wilmtington Trust
Company, Rodney
Square North,
1T00 N. Market
Street,
Wilmington, DE
(9890

1

Macquarie Acrospace Finance
6242 Limited

Cayman
Islands

290012

Ropemaker Place,
Level 11,28
Ropemaker Strect,
London, EC2Y
OHD, United
Kingdom

Macquaric Acrospace Finance
6422 Limited

Cayman
Islands

[T-294038

Ropemaker Place,
Lovel 11,28
Ropemaker Street,
London, EC2Y
OMD, United
Kingdom

Macquaric Acrospace Finance
6320 Limited

Cayman
Islands

IT-292643

Ropemaker Place,
Level 1,28
Ropemalker Street,

TARIDR-A-A322-v] (0
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No

Entity Name

Jurisdiction
of
Organization

Identification
Number

Laocation of Place
of Business

London, BEC2Y
91, United
Kingdom

13, | Merino Aerospace Finance 6218

Limited

Ireland

471151

tst Floor,
Connaught FHouse,
| Burlington
Road, Dublin 4,
D04 C5Yn,
Iretand

14, | Acrospace Finance 6771 UK

Limited

5. | Aerospace Finance 6771 Trust

State of Utah

England

9783406

Ropemaker Place,
Fevel 1], 28
Ropemaker Strect,
[ondon, BC2Y
9T, United
Kingdom

N/A

Wells Fargo Bank
Northwest,
National
Association, 299
5. Main Street, 5th
Floor, MAC:
U1228-051, Salt
Lake City, UT
84111

16, | Acrospace Finance 6816 UK

Limited

England

02312041

Ropemaker Place,
Level 11,28
Ropemalker Street,
London, EC2Y
9HD, United
Kingdom

[7. | Aerospace Finance 6816 Trust

State of Utah

N/A

TIRINAAA522-v] [0

Sch, 2-3
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Northwest,
National
Association, 299
5. Main Street, 5th
Floor, MAC:

| U1228-051, Salt
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No

Entity Name

Jurvisdiction
of
Ovrganization

Fdentification
Number

Location of Place
of Busincss

Lake City, UT
B4111

Aerospace Finance 6318 UK

Limited

England

DRE9666

Ropemaker Place,
fevel 11,28
Ropemaker Stregt,
[.ondon, EC2Y
9D, United
Kingdom

Aerospace Finance 6818 Trust

State of Utah

N/A

Wells Fargo Bank
Morthwest,
National
Asgsociation, 299
5. Main Street, 5th
Floor, MAC:
U1228-051, Salt
Lake City, UT
24111

20.

Macquarie Aerospace Finance
39429 Limited

Cayman
Islands

[1-298288

Ropemaker Place,
Level 11, 28
Ropemaker Street,
{ondon, EC2Y
9HLD, United
Kingdom

21,

Macquaric Acrospace Finance
39429 Trust

State of
Delaware

5303008

Wilmington Trust
Company, Rodney
Square North,
F100 N. Market
Strect,
Wilmington, Db
19800

fa ]
R

Macquarie Aerospace Finance

3429 A8

Norway

997 538 161
MVA

c/o Amtzen de
Besche
Advokatfirma AS,
Bygdoy alle 2,
Osla 0257
Norway

T38308-4-4522-v1. 10
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No

Entity Name

Jurisdiction
of
Organization

Tdentification

Number

Location of Place
of Business

23

Macquaric Aerospace Finance
39438 Limited

Cayman
Islands

WHK-286855

15t Floor,
Connaught House,
1 Burlington
Raoad, Dublin 4,
004 C5Y06,
freland

24,

Muacquarie Acrospace Finance
30440 Limited

Cayman
[slands

WK-286855

st Floor,
Connaught HMousg,
P Burlington
Road, Dublin 4,
D04 C5Y6,
{refand

25

Muacquaric Acrospace Finance
5178 Limited

Cayman
Islands

2066822

Ropemaker Place,
Level 11, 28
Ropemaker Street,
London, EC2Y
OHD, United
Kingdom

26

Macquaric Acrospace Finance
5742 Limited

Cayman
[slands

WHK-27905

Ropemaker Place,
Level 1, 28
Ropemaker Strect,
London, RC2Y
OHD, United
Kingdom

27.

Macquarie Aerospace Finance
5773 Limited

Cayman
Islands

WK-230125

Ropemaker Place,
Level 1], 28
Ropemaker Street,
L.ondon, EC2Y
QHITY, United
Kingdom

28,

Macquaric Acrospace Finance
5822-2 Limited

Cayman
Tslands

WHK-281265

Ropemaker Place,
Level 11,28
Ropemaker Street,
[.ondon, EC2Y
91D, United
Kingdom

TERI08-4-4522-v (.10}

Sch. 25

RO-400691 80




No

Entity Name

Jurisdiction
of
Organization

Hlentification
Number

Lacation of Place
of Busincss

29

Magcquarie Acrospace Finanee
5844 Limited

Cayman
Islands

WK-281267

Ropemaker Place,
Level F], 28
Ropemaker Street,
London, EC2Y
O, United
Kinpdom

30.

Macquarie Agrospace Finance
5857-1 Limited

Cayman
Istands

WK-281268

Ropemaker Place,
fovel 11,28
Ropemaker Street,
London, EC2Y
OHD, United
Kingdom

11

Macquaric Acrospace Finance
5892-1 Limited

Cayman
Islands

WK-281249

Ropemaker Place,
Level 11,28
Ropemaker Street,
London, EC2Y
QHD, United
Kingdom

32

Macquaric Aerospace Finance
5951-1 Limited

Cayman
Islands

WEk-281316

Ropemaker Place,
Level 11,28
Ropemaker Street,
London, EC2Y
9HIm, United
Kingdom

33

Macquarte Aerospace Finance
5979-1 Limited

Cayman
[slands

WE-281313

Ropemaker Place,
Level 11, 28
Ropemaker Street,
London, EC2Y
OFID, United
Kingdom

34,

Macquaric Aerospace Finance
6025-1 Limited

[reland

539973

st Floor,
Connaught House,
I Burlington
Road, Dublin 4,
D04 C3Y6,
Ireland

TIHIOB-4-4522-vI] 10
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No

Entity Name

Jurisdiction
of
OQrganization

Identification
Number

Location of Place
of Business

35.

Macquarie Aerogpace Finance
6039/6535 Limited

Ireland

539286

Ropemaker Place,
Level 11,28
Ropemaker Street,
London, EC2Y
OHD, United
Kingdom

Macquarie Acrospace Finance
6113-2 Limited

England

#934030

Ropemaker Place,
Tevel ], 28
Ropemaker Strect,
London, ECRY

SH D, United
Kingdom

37,

Macquarie Acrospace Finance
6140-2 Limited

England

8934031

Ropemaker Place,
Level 11, 28
Ropetnaker Streel,
London, EC2Y
QHD, United
Kingdom

38.

Macguarie Aerospace Finance
5979-2 Limited

England

R704473

Ropemaker Place,
Level 11,28
Ropemalker Street,
London, EC2Y
QHD, United
Kingdom

39,

Macquarie Aerospace Finance
39437 Limited

Treland

537804

lat Floor,
Connaught House,
| Burlington
Road, Dublin 4,

D04 C5Y6,
Ireland

40,

Macquarie Aerospace Finance
30442 Limited

Ireland

571997

[ st Floor,
Connaught House,
| Burlington
Road, Dublin 4,
D04 C5Y06,
Ireland

T5E308-44522-vI1 10

Sch, 2-7
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No

Entity Name

Jurisdiction
of
Organization

Identification
Number

Lacation of Place
of Buginess

41,

Macquaric Acrospace Finance
30442 Trust

State of
Delaware

5514573

Wilmington Trust
Company, Rodney
Square North,
F10O N, Market
Street,
Wilmington, DE
FGEQ0

42,

Macquarie Aerospace Finance
40067 Limited

Ireland

571998

Lst Floor,
Connaught House,
I Burlington
Road, Dublin 4,
D04 CSY6,
[reland

43,

Macguaric Acrospacs Finance
40967 Trust

State of
Delaware

5335858

Wilmington Trust
Company, Rodney
Squarc North,
100 N. Market
Street,
Witmington, DE
19890

44,

Magcquarie Agrospace Finance
4720-1 Limited

[reland

498271

1at Floor,
Connaught House,
I Burlington
Road, Dublin 4,
D04 C5Y6,
lreland

43,

Macquarie Acrospace Finance
4720-2 Limited

freland

428680

Ropemaker Place,
Level 11,28
Ropemaker Street,
London, BC2Y
QHD, United
Kingdom

406.

Magcquarie Aerospace Finance
5027 Limited

Ireland

504303

tst Floor,
Connaught House,
t Burlington
Road, Dublin 4,
D04 C5Y6,
freland

TERME- - 532y ] |0

Sch. 2-8
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No

Entity Name

Jurisdiction
of
Organization

Lidcntification
Number

Location of Place
of Business

47.

Macguarie Acrospace Finance
3027 Trust

State of
Delaware

2055237

Wells Fargo
Delaware Trust
Company, 919
North Market
Street, Suile 1600,
Wilmington, DE
19801

48.

Macyuarie Aerospace Finance
5090 Limited

freland

304304

{3t Floor,
Connaught House,
{ Burlington
Road, Dublin 4,
X4 C5Ys,
Treland

49,

Macquarie Acrospace Finance
5090 Trust

State of
Delaware

5058403

Wells Farpo
Dielaware Trust
Company, 919
North Market
Street, Suiie 1604,
Wilmington, D13
19801

Macquarie Aerospace Finance
5092 Limited

Ireland )

508880

st Floor,
Connaught Flouse,
I Burlington
Road, Dublin 4,
D04 C5Y 6,
Ircland

sl

Macquarie Acrospace Finance
5315 Limited

[reland

517127

Ropemaker Place,
Level 11,28
Ropemaker Street,
Fondon, EC2Y
9HID, United
Kingdom

532,

Macquarie Aerospace Finance
2403 Limited

freland

516215

15l Floor,
Connaught House,
| Burlington
Road, Dublin 4,
D04 C5Y6,
[reland

TARIR-4-432 20t 10

Sch. 2-9
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Eatity Name

Jurisdiction
of
Organization

Tdentification
Number

Location of Mlace
of Business

Macquarie Acrospace Finance
5466 Limited

[refand

516216

15t Floor,
Connaught House,
1 Burlington
Road, Dublin 4,
D04 C5Y6,
Treland

54,

Macquarte Aerospace Finance
5673 Limited

Treland

527101

Ropemaker Place,
Level 11, 28
Ropemaker Street,
London, EC2Y
OHT, United
Kingdom

55.

Macorearic Ac:r(iépzwu Finance
5822-1 Limited

Iretand

533279

Ist Floor,
Connaught House,
I Burlington
Road, Dublin 4,
D04 C5Y6,
Treland

56.

Macquaric Agraspace Finance
6025-2 Limiled

Cayman
Islands

WEK-285274

57.

Macquarie Aerospace Finance
6045 Limited

Treland

‘ 54 l 0‘6‘5-»“\-.‘..‘,.\_..‘..‘-A-,.\....‘

Ropemaker Place,
Level 11, 28
Ropemaker Street,
London, EC2Y
9HD, United
Kingdom

Ropemaker Place,
Level 11,28
Ropemaker Street,
London, C2Y
9D, United
Kingdom

38,

Macquaric Acrospace Finance
6079 Limited

Ireland

541008

Ropemaker Place,
Level 11, 28
Ropemaker Street,
London, EC2Y
91D, United
Kingdom

TERI08-4-4322-v1.10
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No

Entity Name

Jurisdiction
of
Orpanization

Fdentilication
Number

Location of PMlace
of Businesy

59.

Macquarie Aerospace Finance
6081 Limited

lreland

541009

Ropemaker Place,
Level 11,28
Ropemaker Street,
London, BC2Y
OHID, United
Kingdom

60.

Macqguaric Acrospace Finance
6113-1 Limited

Cayman
Istands

WK-285849

Ropemaker Place,
Lavel 11,28
Ropemaker Street,
London, BC2Y
QHT), United
Kingdom

61

Magcquarie Aerospace Finance
4720 AS

Norway

D96 790 827

¢fo Arntzen de
Besche
Advokatfirma AS,
Bygdoy alle 2,
Oslo 0257
Norway

62,

Macquarie Aerospace Finance

3TT3 AS

Norway

299184650
MVA

c/o Arntren de
Besche
Advokatfirma AS,
Bygdoy alle 2,
Oslo 0257
Norway

63,

Me‘th.{;aric: Acrospace Finance
5844 A8

Norway

912510352
MVA

¢/o Amtzen de
Besche
Advokatfirma AS,
Byadoy alle 2,
Oslo 0257
Notway

64,

Macquarie Aerospace Finance
39425 AR

Sweden

5356860-1602

Smalandsgatan
20, Stockholm
SHUIRY

63,

Macquaric Acrospace Finance
5433 Limited

England

7802517

Ropemaker Place,
Level 11,28
Ropemaker Street,
London, EC2Y

FARIORAA522.0 ] 1D
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No

Jurisdiction
of
Organization

Identification
Number

Location of P'lace
of Business

Entity Name

GHD, Lnited
Kingdom

66.

Magcquarie Acrospace Finance
5857-2 Limited

England

8703337

Ropemaker Place,
Level 11,28
Ropemaker Street,
London, EC2Y
QHD), United
Kingdom

67.

Macquaric Aerospace Finance
5892-2 Limited

Lngtand

87044069

Ropemaker Place,
foevel 11,28
Ropemaker Street,
[.ondon, EC2Y
GE1D, United
Kingdom

638.

Macquaric Acrospace Finance
5951-2 Limited

England

8705352

Ropemaker Place,
Level 11,28
Ropemaker Strect,
London, EC2Y
9HID, United
Kingdom

69,

Macquarie Acrospace Finance
5996 Limited

Cayman
Islands

WK-285115

tst Floor,
Connaught House,
| Burlington
Road, Dublin 4,
D04 C5Y6,
lreland

70,

Macquarie Aerospace Finance
6140-1 Limited

Cayman
Islands

WEK-285848

Ropemaker Place,
[evet 11, 28
Ropemaker Street,
London, EC2Y
YD, United
Kingdom

7L,

6254-1 Limited

Cayman
Islands

291538

Ropemaker Place,
Level 11,28
Ropemaker Street,
London, EC2Y

T3RI08-4-4522-v1.10

Sch. 2-12
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No

Tntity Name

Jurisdiction
of
Organization

Identification
Numbey

Location of Place
of Business

9HD, United
Kingdom

Macquaric Acrospace Finance
0254-2 Limited

England

9210708

Ropemaker Place,
Level 11,28
Ropemaker Street,
London, EC2Y
QHD, United
Kingdom

Macquarie Acrospace Finance
6321 Limited

Cayman
islands

IT-291847

51 Floor,
Connaught House,
t Burlington
Road, Dublin 4,
D04 C5Y6,
lreland

74,

Mering Aerospace Finance 35845
Limited

Treland

568712

Ropemaker Place,
Level 11, 28
Ropemaker Strect,
London, EC2Y
SHD, United
Kingdom

75.

Macquarie Acrospace Finance

35845-1 Trust

.

State of
Delaware

5032429

Wilmington Trust
Company, Rodney
Square North,
THHO ™, Markel
Street,
Wiltmington, DE
19890

76.

Macgquarie Aerospace Finanee

35845-2 Trust

State of
Pelaware

4945147

Wilmington Trist
Company, Rodney
Square North,
E100 N, Market
Street,
Wilmington, DE
19890

7.

Merino Acrospace Finanee 36366
Limited

Ireland

368713

Ropemaker Place,
Lovel 11,28
Ropemaker Strect,
[.ondon, EC2Y

75R308-4-4322-v1.10

&ch. 2-13
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No Entity Name

Jurisdiction
of
Organization

Tdentification
Number

Location of Phace
of Business

9HL, United
Kingdom

78. | Macquaric Acrospace Finance
36560 Trust

State of Utah

N/A

Wells Fargo Bank
MNorthwest,
MNational
Association, 299
&, Main Street, Sth
Floor, MAC:
U1228-051, Saklt
Lake City, UT
84111

79. | Merino Acrospace Finance 36707
Limited

Treland

568710

15t Floor,
Connaught House,
b Burlington
Road, Dublin 4,
04 C5Y6,
Ireland

80. | M&N 36707 Trust

State of
Delaware

5502600

Wilmington Trust
Company, Rodney
Square North,

I 100 N. Market
Street,
Wilmington, DE
19890

81, | Macquaric Acraspace Finance
6220 Limited

Treland

347276

151 Floor,
Connaught House,
| Burlington
Road, Dublin 4,
D04 C5Y6,
[reland

82. | Macquarie Aerospace Finance
6288 Limited

Cayman
Tslands

I'T-291873

i st Floor,
Connaught House,
I Burlington
Road, Nublin 4,
D04 C5Y0,
Ireland

THRIR-A4-4322-v] (T}
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Futity Name

Jurisdiction
of
Organization

Identification
Number

Loacation of Place
of Busincess

Maccguaric Aerospace Finance
39414-1 Limited

Cayman
islands

WE-228185

Ropemaker Place,
Level 11,28
Ropemaker Street,
London, EC2Y
GH, United
Kingdom

"84,

Macquaric Aerospace Finance
39404 Trust

State of
Delaware

4972215

Wilmington Trust
Company, Rodney
Square Notth,
1100 N, Market
Street,
Wilmington, DE
19890

Macquarie Aerospace Finance
6320 AS

Norway

913 285 700
MVA

ofo Arntzen de
Besche
Advokatfirma AS,
Bygdoy alle 2,
Oslo 0257

Norway

86.

Merino Acrospace Finance 6350
Limited

{reland

568706

Ropemaker Place,
Loevel 11, 28
Ropemaker Strect,
London, RCRY
OLD, United
Kingdom

87.

MEN 6350 Trust

State of
Delaware

5636434

Wilmington Trust
Company, Rodney
Square North,
1100 N, Market
Street,
Wilmington, DE
19800

BE.

Mering Aerospace Finance 6375
Limited

[retand

568714

Ropemaker Place,
Level 11,28
Ropemaker Strect,
London, BC2Y
OHD, United
Kingdom

TIHIE-4-4522-v1.10}
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No

Entity Name

Juvisdiction
of
Organization

Ldcuntification
Number

Location of Place
of Business

89,

MAN 6375 Trust

State of
Delaware

5636442

Wilmington Trust
Company, Rodney
Squarc Notth,
1100 N. Marlkeat
Street,
Wilmington, DE
19890

90).

Merino Acrospace Finance 6458
Limited

Ivetand

568707

Ropemaker Place,
Levet 11, 28
Ropemaker Street,
London, BEC2Y
9D, Uniied
Kingdom

9l.

MEN 6458 Trust

State of
Delaware

5676335

Wilmington Trust
Company, Rodney
Square North,
OO N, Market
Street,
Wilmington, DE
19890

92

Merino Acrospace Finance 6500
Limited

Trezland

368708

Ropemaker Place,
Level 11,28
Ropemaker Strect,
London, HC2Y
QI United
Kingdom

MEN 6500 Trust

State of
Delaware

53676339

Wilmington Frust
Company, Rodney
Sguare North,
FIOO N, Market
Street,
Wilmington, DE
19890

94,

Merino Aerospace Finance 6538
Limited

Ireland

568709

Ropemaker Place,
Level 11, 28
Ropemaker Street,
London, EC2Y

T5HIO8-4-4522-v1 1)
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Entity Name

Jurisdiction
of
Orpanization

Identificittion
Number

Location of Place
of Business

9HD, United
Kingdom

9s.

MEN 6538 Trust

State of
Delaware

3676349

Wilmington Trust
Company, Rodney
Square North,

HO00 N, Market
Strest,

Wilminglon, DE
19890

96.

Macquaric Acrospace Finance
39414-2 Limited

97.

Macquaric Acrospace Finance

6422 AS

England

07575063

Ropemaker Place,
Level 11,28
Ropemaker Strect,
London, EC2Y
9HD, Unitecd
Kingdom

.N()l'WEly

914599474

ofo Arntzen de
Besche
Advokatfirma AS,
Bygdoy alle 2,
Oslo 0257
Norway

b8,

Merino Acrospace Finance 4257-1
Limited

Treland

568711

Ropemaker Place,
Level 11,28
Raopemaker Street,
London, BC2Y
OFID, United
Kingdom

99

Macquarie Aerospace Finance
4257-2 Limited

England

7695532

Ropemaker Place,
Level B, 28
Ropemaker Strect,
[ondon, BEC2Y
9HID, United
Kingdom

100,

Macquaric Acrospace Finance
4257 Trust

State of
Delaware

5011418

Wilmington Frust
Company, Rodney
Square North,
THOO N, Market
Street,

TIRWR-4-4522-v( 1O
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No

Entity Name

Jurigdiction
of
Organization

Identification
Number

Location of Place
of Business

Wilmington, DE
19890

101,

Mering Acrospace Finance 5482-1
Limited

Ireland

370137

Ropemaker Place,
Level H, 28
Ropemaker Strect,
London, BC2Y
OHI, United
Kingdom

(02,

Macquaric Acrospace Finance
5482-2 Limited

England

07802521

Ropemaker Place,
Level 11,28
Ropemaker Street,
London, EC2Y
D, United
Kingdom

t03.

Macquarie Aerospace Finance
5482 Trust

State of
Delaware

3259180

Wilmington Trust
Company, Rodney
Square Notrth,
1100 N. Market
Street,
Wilmington, DE
19890

104.

Macquarie Acrospace Limited

Bermuda

44138

st Floor,
Connaught House,
I Burlington
Road, Dublin 4,
304 C5Y6,
Irefand

105,

Macquaric AirFinance
Acquisitions Limited

Bermuda

41289

15t Floor,
Clonnaught House,
1 Burlington
Road, Dublin 4,
004 C5Y6,
freland

106.

Macquarie Acrospace Finance US
Holdings LLC

State of
Delaware

N/A

Suite 200

Two Embarcadero
Center

San Francisco

CA 94111

107,

Macquaric Acrospace LLC

State of
Delaware

27-2669479

Suite 200
Two Embarcaderg

T5H308-4-4322-v1.10
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No

Entity Name

Jurisdiction
of
Organization

Identification

Location of Place

Number

of Business

(ft:nl;c:rm
San Francisco
CA 94111

{08,

MASC (France) SARL

France

509 2908 634
RCS Paris

st Floor,
Connaught House,
| Burlinglon
Road, Dublin 4,
D04 C5Y6,
[reland

109,

Macquarie Aerospace Ireland
Lirmited

Iretand

484423

st Floor,
Connaught House,
1 Burlington
Road, Dublin 4,
D04 C5Y6,
Ireland

1o,

Muagquarie AfrFinance
Acquisitions (Ireland) Limited

[reland

404499

1st Floar,
Connaught House,
I Burlington
Road, [Dublin 4,
D04 C5Y4,
Treland

L

Macquaric Aviation Capital
Finance Limited

Macquaric AirFinance

Acquisitions (Labuan) Limited

ireland

368579

15t Floor,
Connaught House,
! Burlington
Road, Dublin 4,
04 C5Y6,
Ireland

Labuan

LL0O9680

tst Floor,
Connaught House,
P Burlington
Road, Dublin 4,
D04 C5Y6,
freland

b3,

Macquarie AirFinance
Acquisitions (UK) Limited

England

6767724

Ropemaker Place,
Level 11,28
Ropemaker Strect,
London, EC2Y
QHDD, United
Kingdom

t14.

MEN 1097 Trust

State of Utah

N/A

Wells Fargo Bank
MNorthwest,
National
Association, 299

T5R30R-4-4522.v1 10
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Fntity Name

Jurisdiction
of
Organization

Lfentitication
Numbher

Location of Place
of Business

8. Main Steect, Sth
Floor, MAC:
LH228-051, Salt
Lake City, UT
8A1EHI

L5

MEN 114 Trust

State of Utah

N/A

Wells Fargo Bank
Northwost,
Mational
Association, 299

&, Main Street, 5th
Floor, MAC:
J1228-051, Salt
Lake City, UT
84111

l16.

MSMN 1171 Trust

State of Utah

N/A

Wells Fargo Bank
Northwesl,
National
Association, 299
5. Main Street, 5th
Floor, MAC:
U1228-051, Balt
Lake City, UT
84111

117,

M&EN 1420 Trust

State of Utah

N/A

Wells Fargo Bank
MNorthwest,
MNational
Association, 299
5. Main Street, 5th
Floor, MAC:
U1228-051, Saklt
Lake City, UT
84111

18,

MEN 1612 Trust

State of Utah

N/A

Wells Farpo Bank
MNorthwest,
National
Assoctation, 299
&, Main Street, 5th
Floor, MAC:
Ul228-051, Salt
Lake City, UT
84111

Lo

MSN 1619 Trust

State of Utah

N/A

Wells Fargo Bank
Northwest,

T3R308-4-4522-v1. 10
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Futity Name

Jurisdiction
of
Orpanization

Tdentification
Number

Location of Place
of Busincss

Wational
Aszoclation, 299
S, Main Street, 5th
Floor, MAC:
U1228-051, Salt
Lake City, UT
84111

120.

MEN 19000241 Trust

State of Utah

N/A

Wells Fargo Bank
MNorthwest,
National
Association, 299
&, Main Strect, 5th
Floor, MAC:
U1228-051, Salt
Lake City, UT
84111

)

| MEN 19000242 Trust

State of Utah

N/A

Wells Furgo Bank
MNorthwest,
National
Association, 299
8, Main Street, 5th
Floor, MAC:
UU1228-051, Salt
Lake City, UT
84111

122,

MEN 9000282 Trust

State of Utah

N/A

Wells Fargo Bank
Northwest,
National
Association, 299
&, Main Street, Sth
Floor, MAC:
U1228-051, Salt
Lake City, UT
84111

4 MEN 1932 Trust

Stale of Utah

N/A

Wells Fargo Bank
Northwest,
National
Association, 299
5. Main Street, 5th
Floor, MAC:
U1228-051, 8alt
Lake City, UT
84111

TIHIIN-4-4522-v1.10

Sch. 2-21
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No

Entity Namce

Jurisdiction
of
Organization

Tdentification
Number

Location of Place
of Business

124,

MEN 1960 Trust

State of Utah

125,

MEN 2110 Trust

N/A

Wells Fargo Bank

Northwest,
Mational
Association, 299
5. Main Street, 5th
Floot, MAC:
J1228-051, Salt
Lake City, UT
84111

State of Utah

N/A

Wells Fargo Bank
MNorthwest,
MNational
Association, 209
5. Main Street, 5th
Floor, MAC:
Ul228-051, Salt
Lake City, UT
84111

126.

MBSN 2167 Trust

State of Utah

N/A

Wells Fargo Bank
Northwest,
National
Association, 299
&, Main Street, 5th
Floor, MAC:
U1228-051, Salt
Lake City, UT
84111

127,

MSEN 2186 Trust

“;l;llLUfU tah

N/A

Wells Fargo Bank
Northwest,
Nattonal
Association, 299
5. Muain Strect, 5th
Floor, MAC:
LI1228-051, Sall
Lake City, UT
84111

128.

MEN 2425 Trust

State of Utah

N/A

Wells Fargo Bank
Northwest,
National
Association, 209
8. Main Strect, Sth
Floor, MAC:
U1228-051, Salt

THRI0R-4-4522-vE. 10
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No

Fautity Name

Jurisdiction
of
Ovpganization

Tidentification
Number

Location of Place
of Business

Lake City, UT
41t

129,

MEN 282 Trust

State of Utah

N/A

Wells Fargo Bank
Narthwest,
Mational
Association, 299
5. Main Street, 5th
Floor, MAC:
UH228-051, Ralt
Lake City, UT
84111

t30.

MSN 283 Trust

State of Utah

N/A

Wells Fargo Bank
MNorthwest,
Mational
Association, 299
4. Main Street, 5th
Floor, MAC:
U1228-051, Salt
Lake City, UT
84111

131,

MEN 284 Trust

State of Utah

N/A

Wells Fargo Bank
Northwest,
National
Association, 299
§. Main Street, 5th
Floor, MAC:
U1228-051, Salt
Lake City, UT
84111

132,

MSN 285 Trust

State of Utah

N/A

Wells Fargo Bank
Northwest,
National
Association, 299
%, Main Street, 5th
Floor, MAC:
U1228-051, Salt
Lake City, UT
841114

133,

MEN 291 Trust

State of Utah

N/A

Wells Fargo Bank
Northwest,
MNational
Association, 299
5. Main Street, 5th

T5RI08-4-4522-v1.10)

Sch, 2-23
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Entity Name

Jurisdiction
of

Tdentification
Number

Eocation of Pluce
of Busincss

(_)l animtit_)__ly

Floor, MAC:
[JE228-051, Salt
Lake City, UT
84111

134,

MA&EN 29370 Trust

State of Utah

N/A

Wells Fargo Bank
Northwaest,
National
Associalion, 299
5. Main Street, 5th
Floor, MAC:
L1228-051, Salt
Fake City, UT
84111

135,

MEN 2662 Trust

State of Utah

N/A

Wells Fargo Bank
Northwest,
MNational
Association, 299
§. Main Street, 5th
Floor, MAC:
U1228-051, Salt
Lake City, UT
84111

136,

MEN 30332 Trust

State of Lltah

N/A

Wells Fargo Bank
Northwest,
Mational
Association, 299

8. Main Street, Sth
Floor, MAC:
LI1228-051, Salt
Lake City, UT
84111

137,

MSN 30568 Trust

State of Utah

N/A

Wells Fargo Bank
Narthwest,
MNational
Association, 299
5. Main Street, Sth
Floor, MAC:
U1228-051, Salt
Lake City, UT
84111

| MEN 30668 Trust

State of Utah

N/A

Wells Fargo Bank
Marthwest,
Mational

TERANRAAS2 2w 1D

Sch. 2-24
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No

Entity Name

Jurizdiction
of
Organization

Identification
Number

Location of Place
of Busincss

Association, 299
5. Matn Street, Sth
Floor, MAC:
UI228-051, Sal
Fake City, UT
84111

139

MSEN 30677 Trust

State of Utah

N/A

Wells Fargo Bank
Northwesl,
Mational
Association, 299
5. Main Street, 5th
Floor, MAC:
U1228-051, Sakt
Lake City, UT
84111

t40.

MEN 30684 Trust

State of Utah

N/A

Wells Fargo Bank
Northwest,
WNational
Association, 299
5. Main Street, 5th
Floor, MAC;
U1228-051, Salt
Lake City, UT
84i11

L1,

MEMN 30702 Trust

State of Utah

N/A

Wells Fargo Bank
Northwest,
Mational
Association, 299
5. Main Street, 5th
Floor, MAC:
[J1228-051, Salt
Lake City, UT
84111

142,

MEN 30713 Trust

State of Utah

N/A

Wells Fargo Bank
Northwest,
National
Association, 299
5. Main Street, 5th
Floor, MAC:
Ul228-051, Salt
Lake City, UT
g4011

530844 522-vE 1D
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No

Entity Nume

Jurisdiction
of
Organization

Identification

Location of Place
of Business

Number

143,

MSN 30719 Trust

State of Utah

N/A

Wels Fargo Bank
Northwest,
National
Association, 2099
8. Main Strect, Sth
Floor, MAC:
LI228-051, Sali
Lake City, UT
84111

144,

MSEN 3156 Trust

State of Utah

N/A

Wells Fargo Rank
Northwest,
National
Association, 299
5. Main Street, 5th
Floot, MAC:
U1228-051, Salt
Lake City, UT
34111

145,

MEN 3312 Trust

State of Utah

N/A

Wells Farpo Bank
Naorthweslt,
Mational
Association, 299
8. Main Street, 5th
Floor, MAC:
UE228-051, Salt
Lake City, UT
84111

46,

MEN 3321 Trust

State of Utah

N/A

Wells Fargo Bank
MNorthwest,
Mational
Association, 299
%, Main Strect, 5th
Floor, MAC:
U1228-051, Salt
Lake City, UT
84111

147,

MEN 33833 Trust

State of Utah

N/A

Wells Fargo Bank
Northwest,
National
Association, 299
5. Main Street, 5th
Floor, MAC:
U1228-051, Salt

TARMRAA522.v ] 11}

Sch. 2-26
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No

Entity Name

Jurigdiction
of
Organization

Identification
Number

Location of Place
of Business

Lake Cuy, UT
84111

148,

MEN 33834 Trust

State of Utah

N/A

Wells Fargo Bank
Morthwest,
National
Association, 299
5. Main Street, 5th
Floor, MAC:
U1228-051, Salt
Lake City, UT
84111

149,

ME&N 3474 Trust

State of Utah

N/A

Wells Fargo Bank
Northwest,
National
Association, 299
8. Main Street, 5th
Floor, MAC:
1228051, Salt
Lake City, UT
84111

130,

MEN 3484 Trusl

State of Ulah

N/A

Wells Fargo Bank
Northwest,
National
Association, 299
&, Main Streel, 5th
Floor, MAC:
U1228-051, Salt
Lake City, UT
g411l

151

MEN 3405 Trust

State of Utah

N/A

Wetls Fargo Bank
Northwest,
National
Association, 299
5. Main Street, Sth
Floor, MAC:
U11228-051, Salt
Lake City, UT
84111

State of Utah

N/A

Wells Fargo Bank
Northwest,
National
Association, 299
5. Main Street, Sth

T5R308-4-4522-v1 10
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Entity Name

Jurigdiction
of
Organization

Ldentitication
Number

Location of Place
of Business

Floor, MAC:
U1228-051, Salt
Lake City, UT
84111

153,

MEN 3519 Trust

State of Utah

N/A

Wells Fargo Bank
Northwest,
National
Association, 299
&, Main Strect, 5th
Floor, MAC:
UI1228-051, Salt
Lake City, UT
84111

154,

MEN 35286 Trust

State of Utah

N/A

Wells Fargo Bank
MNorthwest,
Mational
Association, 299
5. Main Street, Sth
Floor, MAC:
LI1228-031, Salt
Lake City, UT
4111

155]

M&EMN 3529 Trust

State of Ulah

N/A

Wells Farge Bank
Northwast,
National
Association, 299
5. Main Steeet, 5th
Floor, MAC:
UJ1228-051, Kalt
Lake City, UT
84111

156,

MEN 35290 Trust

State of Utah

N/A

Wells Fargo Bank
MNorthwest,
Mational
Association, 299
5. Main Street, 5th
Floor, MAC:
J1228-051, Salt
Lake City, UT
24111

157,

MEN 35353 Trust

State ol Lltah

MN/A

Wells Fargo Bank
Northwest,
National

TERMBAAF22a0] 10

Sch. 2-28
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Entity Name

Jurisdiction
of

Tdentification
Number

Location of Place
of Business

Organization

Assoctalion, 299
5. Main Street, Sth
Floor, MAC:
UJ1228-051, Salt
Lake City, UT
84111

158,

MSN 35418 Trust

State of Utah

N/A

Wells Fargo Bank
Naribwest,
National
Association, 299
4. Main Street, 5th
Floor, MAC:
U1228-051, Salt
Lake City, UT
84111

139,

MSEN 35782 Trust

State of Utah

N/A

Wells Fargo Bank
Northwest,
Wational
Association, 299
&, Main Street, 5th
Floor, MAC:
U1228-051, Salt
Lake City, UT
84111

160,

MEN 35846 Trust

State of Utah

N/A

Wells Fargo Bank
Northwest,
National
Association, 299
5. Main Streel, Sth
Floor, MAC:
UL1228-051, Salt
Lake City, UT
8411t

161

MEN 35975 Trust

State of Utah

N/A

Wells Fargo Bunk
Northwest,
National
Association, 299
&, Main Street, 5th
Floor, MAC:
U1228-051, Salt
Lake City, 1T
84111

738308-4-4522-v1 10
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No

Entity Name

Jurisdiction
of
Ovpganization

Tdentification
Number

Location of Place
of Business

162,

MEN 3621 Trust

State of Utah

N/A

Wells Fargo Bank
MNorthwest,
National
Association, 299
S, Main Street, Sth
Floor, MAC:
LH228-051, Sake
Lake City, UT
84111

163.

MEN 37160 Trust

State of Utah

N/A

Wells Fargo Bank
MNorthwest,
WNational
Association, 299
&, Main Street, Sth
Floor, MAC:
U1228-051, Salt
Lake City, UT
84111

164,

M&EN 37161 Trust

State of Utah

N/A

Wells Fargo Bank
MNaorthwest,
National
Association, 299
B, Main Street, Sth
Floor, MAC:
U1228-051, Salt
Lake City, UT
84111

165,

MEN 37292 Trust

State of Utah

N/A

Wells Fargo Bank
MNorthwest,
Mational
Association, 299
&, Main Street, Sth
Floor, MAC:
1228-051, Salt
Lake City, UT
84111

166.

MSN 3783 Trust

State of Utah

N/A

Wells Fargo Bank
Northwest,
Mational
Association, 299
5. Main Strect, 5th
Floor, MAC:
UJ1228-051, Salt

758308-4-4322-v} 10
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No Entity Name

Jurisdiction
of
Organization

Identification
Number

Location of Place
of Baginess

Lake City, UT
84111

F67) MSN 39415 Trust

State of Utah

N/A

Wells Fargo Bank
Northwest,
National
Association, 299
&. Main Street, 5th
Floor, MAC:
U1228-051, Salt
Lake City, UT
84111

168, MSN 39417 Trust

State of Utah

N/A

Wells Fargo Bank
Northwest,
Mational
Association, 299
8. Main Surect, 5th
Floor, MAC:
U1228-051, Salt
Lake City, UT
g4t

(69, MEN 30435 Trust

State of Utah

N/A

Wells Fargo Bank
MNorthwest,
MNational
Asszociation, 299
5. Main Street, 5th
Floor, MAC:
U1228-051, Salt
Lake City, UT
84111

1700 MEN 4303 Trust

State of Utah

N/A

Wells Fargo Bank
Northwest,
MNational
Association, 299
S, Main Street, 5th
Floor, MAC:
LJI228-051, Sah
Lake City, UT
ga111

171,

MEN 4562 Trust

State of Utah

Wells Fargo Bank
Northwest,
National
Association, 299
&, Main Street, Sth

TIRIN-A-4522-v1. 10
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Fntity Name

Jurisdiction
of
Orpanization

Tdentification
Nusmber

Location of Place
of Business

Floor, MA(C:
U1228-051, Salt
Lake City, 1T
8411}

172

MSN 4641 Trust

State ol Lhah

N/A

Wells Fargo Bank
Northwest,
MNational
Association, 299

5. Main Street, 5th
Floor, MAC:
LJ1228-051, Sahl
Lake City, UT
411,

173,

MEMN 4727 Trust

State of Utah

N/A

Wells Fargo Bank
Northwest,
National
Association, 299
3. Main Strect, 3th
{'loor, MAC:
LLI228-051, Salt
Lake City, UT
84111

174,

MSN 4839 Trust

[75.

MEN 5034 Tryst

State of Utah

N/A

Wells Fargo Bank
WNorthwest,
MNational
Aszsociation, 299
5, Main Street, Sth
Floor, MAC:
LI1228-051, Salt
Lake City, UT
84111

| State of Utah

N/A

Wells Fargo Rank
Northwest,
MNational
Association, 299

5. Main Street, 5th
Floor, MAC;
U1228-051, Sakt
Lake City, UT
34111

176,

MEN 5155 Trust

State of Utah

N/A

Wells Fargo Bank
MNorthwest,
National

TIUBUR-G-45220-v 1 L}
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No

Exntity Name

Jurisdiction
of
Organization

dentification
Number

Location of Place
of Busincss

Association, 299
5. Main Street, 5th
Floor, MAC:
U1228-051, Salt
Lake City, UT
84111

177

MEN 5620 Trust

State of Utah

N/A

Wells Fargo Bank
Morthwest,
Mational
Asgociation, 299
5. Main Strect, 5th
Floor, MAC:
UL228-051, Sakt
Lake City, UT
84111

178,

MEN 5906 Trust

State of Utah

N/A

Wells Fargo Bank
MNotthwest,
National
Association, 299
& Main Street, 5th
Floor, MAC:
U1228-051, Salt
Lake City, UT
84111

179,

MEN 5026 Trust

State of Utah

N/A

Wells Fargo Bank
Northwest,
National
Association, 299
5. Main Sireet, 5th
Floor, MAC:
U1228-051, Salt
Lake City, UT
84111

1 80.

MEN 833 Trust

Stte of Ulah

N/A

Wells Fargo Bank
MNorthwest,
National
Association, 299
5. Matn Street, Sth
Floar, MAC:
LI1228-051, Sal
Lake City, UT
84111

FARIORA 5220w ] 1)
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Jurisdiction

of Identification | Location of Place
No Entity Namce Organization Number of Business
181 MSN 940 Trust State of Utah | N/A Wels Fargo Bank

TUIOR--4522-v1 10

Sch. 2-34

MNaorthwest,
Mational
Association, 209
8. Main Street, 5th
Floor, MAC:
U1228-051, Salt
Lake City, UT

841 II

406641 86




Bank Name

Swift Code)

Aceounts

Acct #

SCHEDULE 3
DESCRIPTION OF ACCOUNTS

Acct Name

Account Holder

Citibank New York

Citibank New Yorlk
Citibank New York
Citibank Europe ple

{Dublin)

Citibank, N.A,
London Branch

Citibank, N.A.,
l.ondon Branch

Citibank New York

Citibank Europe ple
(Dublin)

Coitibank, N A,
London Branch

Citibank Mew York

T58308-4-4522-v1. 10

Sch. 3-1

Collections Account

Debt Service
Reserve Account

(perations Reserve
Account

Irish Collections
Account

[JK Collections
Account

Japanese Aceount

Rental Account
MSN 39425

Macquarie
AirFinance
Acquisitions
Limited-
Collections(Ireland)

Macquaric
AirFinance
Acquisitions
Limited UK-
Collestions

Macquarie
Acrospace Limited
Collections

(USD)

LIS Grantor

US Grantor

L& Grantor

UK Barrower

LK Borrower

UK. Borrower

Macquarie
Acrospace
Finance 39425
AR

Macquaric
AldrFinance
Acquisitions
Lirnited

Macquaric
Aircraft
Acquisitions
(UK) Limited

Macquarie
Acrospace
Limited

BO-A06691Ra



Macquaric Macquarie
Aerospace Limited  Aerospace

Citibank Europe ple
{Dublin)

Colections Limited
(USD)

Citibank Mew Yol Macquarie Macquaric
Acrospace Tne Acrospace Ing,
Colleclions
(USD)

Citibank Europe ple Macquarie Macquarie

Acrospace Treland Aerospace
Limited-Collections  Limited
(U

{Dublin)

FaRG08-4-4522-v1 10 Sch, 3-2 HO-40009 186



SCHEDULE 4
OWNER TRUSTS; TRUST AGREEMENTS

Date of Trust Chwner Trustee Beneficial Aircraft Assct Name of
Agreement Owner MS&N Trost
1. | October 2, 2011, as Wells Fuargo Mucquurie 5027 '“K/Iacqu;,lriu
amended as of November | Delaware Trust | Acrospace Acrospace
16, 2011 and Company, Finance 5027 Financee 5027
supplemented as of National Limited Trust
February 9, 2012, us may | Association
be further amended and
restated (rom time to time
including as amended and
restated on July |, 2015
2. | October 28, 2011, as Wells IFargo Macquarie 5090 Mucquarie
amended and restated Delawae Trust | Acrospace Acrospace
from time to time, Comparny, Finance 5090 Finance 5090
including as amended and | National Eimited Trust
restated on July 1, 2015 Assoeiation
3. | Aprib 9, 2012, as Wilmington Macquarie 5128 Macquarie
amended and restated Trust Company | Acrospace Acrospace
from time to time, Finance Finance 5125-
including as amended and Limited 2 Trust
restated on July 1, 2015
4. | September 8, 2011, as Wilminglon Macquaric 5123 Mucquarie
amended and restated Treest Company | Acrospace Acrospace
from time to time, Finance FFinanee 5125-
including as amended and {.imited [ Frust
testated on July 1, 2015
5. | November §, 2012, as Wilmington Macquarie 5433 Mauequarice
amended and restated Trust Company | Acrospace Aerospace
from time to time, Finance Finance 3433
inefuding as amended and Limited Trust)
restated on July t, 2015
6. | May |5, 2015, as Wells Fargo Macquarie 6594 Macquaric
amended and restated Bank Aerospace Acrospace
from time to time, Northwest, Finance Finance 6594
including as amended and | National 6039/6535 Trust
restated on July 1, 2015, Association Limtted
as further amended on
August 28, 2015
7. | April 2L, 2011, as Wilmington Macquarie 39419 Macquarie
amended and restatad Trust Company | Aerospace Aerospace
from time to time,
TERIR-AA 52201 |0 Sch. 4-1 BO0-406601 86




Date of Trust Owner Trustee Beneficial Aireraft Assct Name of
Agreement Owner MSEN Trust

including as amended and Finance Finance 39419
reskated on July |, 2015 Limited Trust

8. | August 22,2012, as Wilmington Meaecquarie 30425 Macquarie
amended and restated Trust Compuny | Aerospace Acrospace
from time to time, Finance Finance 39425
inchuding as amended and Limited Trust
restaled on July |, 2015

9. ¢ March 13, 2013 as Wilmington Macquarie 39429 Maciquarie
amended and restated Trust Company | Aerospace Aegrospace
from time to time, Finance 39429 Finance 39429
including as amended and Limited Trust
restated on July |, 2015

ED. | April 10,2014, as Wilmington Maequarie 39442 Macquaria
amended and restated Trust Company | Acrospace Aerospace
from time to time, Finance 39442 Finance 39442
including as amended and Limited Trust
restated on July |, 2013

[l | May 16,2013, as Wilmington Macquarie 40967 Macquarie
amended and restated Trust Company | Aerospace Aerospace
from time to time, Finance 40967 Finance 40967
including as amended and Limited Trust
restated on July |, 2015

12. | February 24, 2011, as Wilmington Merino 35845 Macquarie
amended and restated Trust Company | Aerospace Acrospace
from time to time, Finance 35845 Finance
including as amended and Limited 35845-2 Trust
restated on October |,
20145

13. | September |, 2011, as Wilmington Merino 35845 Macquarie
amended and restated Trust Company | Aerospace Aerospace
from time to time, Finance 35843 Finance
including as amended and Limited 35845-1 Trust
restated on October |,
2015

4. | March 7, 2007, as Wells Fargo Merino 363006 Macquarie
amended and restated Bank Acrospace Agrospace
from time to time, Northwest, Finance 30560 Finance 365606
including as amended and | National Limitecd Trust
restated on October 1, Assoctation

2015

75H308-4-4522-v] .10
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Date of Trust Owner Trustee Beneticial Aireraft Assct Name of
Agreement Owner MSN Trust
t5. | March 21, 2014, as Wilmington Merino 36707 MEN 36707
amended and restated Trust Company | Acrospace Trust
from time to time, Finance 36707
including as amended and Limited
restated on Qctober |,
2014
16, | November 10, 2014, asg Wilmington Merino 6350 MEN 6350
amended and restated Trust Company | Aerospace Trust
from time to time, FFinance 6350
including as amended and Limited
restated on October |5,
2015
[7. } Movember [0, 2014, as Wilmington Merino 6375 M&N 6375
amended and restated Trust Company | Aerospace Trust
from thme to time, Finance 6375
including as amended and Limited
restated on Qctober 15,
2013
{8, | November 10, 20144, as Wilmington Merino G458 MEN 6458
amended and restated Trust Company | Aerospace Trust
from time to time, Finance 6438
including as amended and Limited
restated on October 15,
2015
19, | Movember 10, 2014, as Wilmington Merino 6500 MEN 6500
amencded and restated Trust Company | Aerospace Trust
from time to time, Finance 6500
including as amended and Limited
restated on Qctober 13,
2015
20, 1 November 10, 2014, as Wilmington Mering 6358 MSN 6538
amended and restated Trust Company | Aerospace Trust
from time to time, Finance 6338
including as amended and Limited
restated on October 15,
2015
2100 Aprid 28,2011, as Wilmington Macquarie 39414 Macqguarie
amended and rested from | Trust Company | Aerospace Acrospace
time to time, including as Finance 39414« Finance 394 14
amended and restated on | Limited Trust

October 15, 2015

FIRINR-4-d522-v1 10
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Date of Trust Owner Trustee Beneficial Aireraft Asset Name of
Agrecment Owner ME&N Trust
22, | September 16, 2013, as Wells Farpo Aerospace 6771 Agrospace
amended and restated Banle [Minance 6771 Finance 6771
trom time to time, Narthwest, UK Limited Trust
including as amended and | National
restated on September 21, | Association
2015, and as further
amended and vestated on
September 24, 2015
23, | November 12, 20135, as Wells Fargo Aerospace 6816 Acrospace
amended ad restated Bank Finance 6816 Finance 6816
from lime to time, Northwest, LK Limited Trust
including ag amended and § National
restuted on November 17, | Association
2015, and as Further
amended and restated on
November 17, 2015
24, | December 4, 2015, ag Wells Farpo Aerospace ORI1E Aerospace
amended and restated Banl Finance 6818 Fingnee 6818
from time to time, Northwest, UK Liited Trust
including ag amended and | National
restated on January 14, Association
2016
25 | July 15, 2041, as Wilmington Merino 4257 Macquarie
amended and restated Trust Company | Acrospace Acrospace
from time to time, Finance 4257-1 Finance 4257
including as amended and Limiled Trust
restated on November 25,
2015
26, December 14, 2012, as Wilmington Merino 5482 Macquarie
amended and restated Trust Compuny | Acrospace Acrospace
from time to time, Finance 5482-1 Finance 5482
including as amended and Limited Tryst
restated on November 25,
2015
27. | Amended and Restated Wells Farpo MAL 833 MEN 833
Trust Agreement (MSN Banlc Trust
833) dated as of 31 July, | Northwest,
2080 Mational
Association
28, | Amended and Restated Wells Farpo MAAL o44) MEN 94()
Trust Agreement (MSN Bank Trust
MNorthwaest,

T3R308-4-1522uv] [0
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Date of Trust Owner Trustee Beneficial Aireraft Asset Nate of
Agrecment Owner MSN Trust
940) dated as of 11 National
Decembrer, 2008 Association
29, 1 Trust Agreement (MSN Wells Fargo MAAL{UK) (097 MEN 1097
1097) dated as of Bank Trust
September 30, 2015 MNorthwest,
Wattonal
Association
30, | Trust Agreement (MEN Wells Fargo MALLC 1114 MEN 114
[114) duted as of Bank Trust
September 30, 2015 Northwest,
National
Association
31, | Frust Agreement (MSN | Wells Fargo MALLC 1171 MSN 1171
FETT) dated as of Runk Trust
September 30, 2015 Morthwaest,
National
Assoctation
32, | Trust Agreement (MSN | Wells Fargo MAAL(UK) (420 MSN 1420
1420) dated as of Bank Trust
September 28, 2015 Northwaest,
National
Association
33, | Trust Agreement (MSN Wells Fargo MAT. 1612 MEN 1612
1612) dated oy of March Bank Trust
23,2015 Northwest,
National
Association
34. | Trust Apreement (MSN Wells Fargo MAAL(UK) R MEN 1619
1619) dated as of 28 Bank Trusl
September, 2015 Northwest,
Nallonat
Association
35 | Amended and Restated Wells Fargo MAAL 1932 M&MN 1932
Trist Apreement (MSN Bank Trust
1932} dated as of 10 Morthwest,
March, 2009 National
Aszoctation
36. | Amended and Restated Wells Fargo MAAL 1960 MEN 1960
Trust Agreement (MEN Bank Trust
Northwest,
7383084432200 10 Seh. 4-5 £0.4066% 1 R




Date of Trust Owner Trostes Beneficial Aireraft Assct Name of
Agrectnent Owner MSN Trust
1960) dated as of 10 Mattonat
Maich, 2009 Assoctytion
37, | Amended and Restated Wells FFarpo MAIL, 200 MEN 2110
Trust Agreement (MSN Bank Trust
21100 dated as of 10 Northwest,
September, 2010 MNational
Association
38, | Amended and Restated Weils Fargo MAAL 2167 MSN 2167
Trust Agreement (M3N Bank Trust
2167} dated as of 22 Northwest,
September, 2007 Mational
Association
39. | Amended and Restated Wells Fargo MAL 2180 MEN 2186
Trust Agreement (MESN Bank Trust
2188 dated as of 15 Northwest,
October, 2010 Mational
Association
40, | Amended and Restated Wells Fargo MAAL 2425 MEN 2425
Trust Agreement (MSN Banlk Trust
2425) dated as of 30 July, | Northwest,
2M0 National
Association
41, | Amended and Restated Wells Fargo MAL 2962 MSN 2962
Trust Agreement (MSN Bank Trust
2962) dated as of 31 July, | Northwest,
2010 MNational
Associalion
42. | Amended and Restated Wells Fargo MAL 3150 MSN 3156
Trust Agreement (MSN Bank Trust
3156) dated as of 22 Northwest,
September, 2007 National
Agsociation
43, | Amended and Restated Wells Fargo MAAL 3312 MEN 3312
Trust Agreement (MSN Bank Trust
3312) dated as of 30 Northwest,
January, 2008 National
Association
44, | Amended and Restated Wells Fargo MAL, 3321 MSN 3321
Trust Agreement (MSN [3ank Trust
MNorthwest,
PRRI0%-4-4522-v1.10) Soh. 4-6 RO-40669 1 86




Date of Trust Owuaer Trustee Beneficial Aireraft Asset Name of
Agrecmnent Owner MSN Trust
3321 dated as of 31 July, | National
2010 Association
45. { Amended and Restated Wells Fargo MAL 3474 MEN 3474
Trust Agreement {MEN Bank Trust
3474) dated as of 15 Northwest,
Seplomber, 2010 National
Association
46. | Amended and Restated Wells Fargo MAL 3484 MEN 3484
Trust Agreement (M3N Bank Trust
3484) dated as ol 18 Northwaest,
{xeceinber, 2000 as Nattonal
assigned, assumed and Association
atnended by the
Assignmoent and
Assumption Agreement
(MSN 3484) dated as of
May 22, 2014
47, | Amended and Restated Wells Fargo MAL 34935 MEN 3495
Trust Agreement (MSN Banl Trust
3495) dated as of 2 Northwest,
September, 2010 National
Association
48, | Amended and Restated Wells Farpo MAL. 3519 MSN 3519
Trust Agreement (MSN Bank Trust
3519) dated as of 18 Northwest,
Pecember, 2000¢ as National
assigned, assumed and Assoctalion
amended by the
Assignment and
Assumption Agrecment
{MSN 3519 dated as of
May 22,2014
49, | Amended and Restated Wells Fargo MAL 3529 MEN 3529
Trust Agreement (MSN Banle Trust
3529) dated as of 31 July, | Northwest,
2000 National
Association
50, | Amended and Restated Wells Fargo MAL 3621 ME&N 3621
Trust Agreement (MSN Bank Trust
3621 dated as of 15 MNorthwest,
April, 2014
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Bate of Trost Chwner Trustee Beneficial Aircraft Asset Nawme of
Aprecinent Owner MSN Trust
National
Association
51, | Amended and Restated Wells Fargo MAL 3783 MEN 3783
Trust Agreement (MSN Rank Trust
3783) dated as of 21 Northwest,
Seplember, 2010 National
Association
52. | Trust Agreement (MSN Wells Fargo MAAL{UK) 4303 ME&N 4303
4303) dated us of Buank Trust
Seplember 36, 2015 Marthwest,
National
Association
53. | Trust Agreement (M&N Wells Farpo MALLC 4562 MEN 4562
4362) dated as of Bank Trust
September 30, 2015 Northwest,
MNationad
Association
54. | Trust Agrecment (MSN Wells Fargo MALLC 4641 MSN 4641
4641) dated as of Bank Trust
September 30, 2015 MNorthwest,
National
Association
55. 1 Trust Agreement (MSN Wells Fargo MALILC 4727 MEN 4727
A727) dated as of Bunk Trust
September 30,2015 MNorthwest,
National
Association
56. | Trust Agreement (MSN Wells Fargo MAAL(UK) 48349 MSN 4830
4839) dated as ol Bank Trust
September 30, 2015 Northwest,
National
Association
57§ Trust Agreement (MSN Wells Fargo MALLC 5034 ME&EN 5034

5034) dated as of
September 30, 2013

Bank
Morthwest,
National
Association

Trust
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Date of Trust Owner Trustee Beneficial Aireraft Asset Name of
Agrecment Owner MEN Trust
58. | Trust Agreement (M3N Wells Farpo MAAL(UK) 5155 MEN 5(55
5155) dated as of Bank Trust
September 30, 2015 Northwaest,
National
Association
39, | Trust Agreement (MEN Wells Fargo MAAL{UK) 5620 MEN 5620
5620) dated as of Bank Trust
Scptomber 30, 2015 MNorthwest,
Wational
Association
60. | Trust Agreement (MSN Wells Fargo MAAL(UK) 5906 MEN 53904
5906) dated as of Bank Trust
September 30, 2015 Northwest,
National
Association
61. | Trust Agreement (MSN Wells Fargo MAAL{UK) 5926 MEN 5926
5926) dated as of Banik Trust
September 30, 2015 Northwest,
National
Association
62. | Amended and Restated Wells Fargo MAAL 29370 MEN 29370
‘Frust Agreement (MSN Banlk Trust
29370) dated as of § Northwest,
September, 2010 Wational
Association
63, | Amended and Restated Wells Fargo MALLC 30332 MEN 30332
Trust Agreement (MSN BBank Trust
30332) dated as of 7 Northwest,
Soptember, 2010 National
Association
64. | Amended and Restated Wells Fargo MAL 30568 MEN 30568
Trust Agrecment (MSN Bank Trust
30568) dated as of 22 MNorthwest,
September, 2007 Mational
Assoeiation
65. | Amended and Restited Welils Fargo MAL 30668 MEN 30663
Frust Agreement (MEN Bank Trust
30668) dated as of 14 Northwest,
September, 2010 National
Association
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Date of Trust Owner Trustee Beneficial Aircraft Asset Name of
Agreement Owner MSN Trust
66, | Amended and Restated Wells Fargo MALLC 30677 MBSN 30677
Trust Agreement (MSN Bank Trust
30677) dated as of |§ Northwest,
June, 2010 National
Assoctation
67. | Amended and Restated Wells Fargo MAL, 30684 MEN 30684
Trust Agreement (MSN Bank Trust
0684) dated as of 2 Northwest,
November, 2010 National
Association
68, | Amended and Restated Wells Fargo MAL 30713 MSN 30713
Trust Agrecment (MSN Banle Trust
30713) dated as of 3 MNaorthwest,
July, 2010 National
Aszzsogiation
69. | Amended and Restated Wells Fargo MAAL 30719 MSN 30719
Trust Agreement (MSN Bank Trust
30719) dated as of July 2, | Northwest,
2010 National
Association
70. | Amended and Restated Wells Fargo MAAL 30720 MSN 30702
Trust Agreement (MSN Bank Trust
30720) dated as of & Northwest,
Decentber, 2010 WNattonal
Assoctation
71, | Amended and Restated Wells Fargo MALLC 31606 MEN 283
Trust Agreement 283 Bank Trust
dated as of May 15,2014 | Northwest,
National
Association
72. | Amended and Restated Wells Fargo MALIC 31634 MSN 282
Trust Agreement 282 Bank Trust
dated as of May 15, 2014 | Northwest,
MNational
Aszociation
73. | Third Amended and Wells Fargo MALLC 31635 MSN 284
Besated Trust Agreement | Banl Trust

dated as of Qctober 13,
2013

Northwaest,
Mational
Association
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Date of Trust Owner Trustee Beneficial Aircraft Asset Name of
Agrecment Owner MSN Trust
74, | Amended and Restated Wells Fargo MATLLC 33432 MSEN 285
Trust Agreement 285 Bank Trust
dated as of May 15,2014 | Northwest,
National
Association
75. | First Amended and Wells Fargo MALLC 33454 MAEN 291
Restated Trust Agreement | Rank Trust
291 dated as of Qctober Northwest,
13,2015 National
Association
76. | Amended and Restated Wells Fargo MACFL, 33833 MEN 33833
Trust Agreement (MSN Bank Trust
33833) dated us o 25 Northwest,
Janyary, 2013 Nautional
Association
77. | Amended and Restated Wells Fargo MACFL 33834 MSEN 33834
Trust Agrecment {MSN Bank Trust
33834) dated as of 25 Northwest,
January, 2013 National
Assoctation
78. | Trust Agreement {MSN Wells Fargo MAL 3507 MEN 35071
35071) dated as 0l 16 Bank Trust
Necember 2014 Northwest,
Mational
Association
79, | Amended and Restated Wells Fargo MAAL 35148 MSN 35148
Trust Agreement (MSN Rank Trust
35148) dated as of 17 Morthwest,
March, 2009 Mationa
Association
80. | Amended and Restated Wells Fargo MAL, 35286 MSN 35286
Trost Agreement (MSN Bank Trust
35286) dated as of § Northwest,
September, 2010 Mational
Association
81, | Amended and Restated Wells Fargo MAL 35290 MSN 33290
Trust Agreement (MSN Bank Trust

35290) dated ag of 22
December, 2080

Morthwest,
Mational
Association

TERIR-4-4522-v1 10

Sch, 4-1]

RO-406691 86




39415) dated as of
September 30, 2015

MNorthwest,
National
Aszociation

Date of Trust Owner Trustee Beneficial Adrcraft Assct Name of
Agrcement Owner MSN Trust
82. | Trust Agreement (MSN Wells Fargo MAAL(UK) 35353 MSN 35353
35353) dated as of Bank Trust
September 30, 20158 MNorthwest,
MNational
Assoctation
83. { Amended and Restated Wells Fargo MAL 35782 MEN 35782
Trust Agreement (MSN Banlk Trust
315782 dated as ot 20 Northwest,
August 2010 National
Association
84, | Amended and Restated Wells Fargo MAAL 35793 MEN 35975
Trust Agreement (MSN Banlc Trust
35795) dated as of 10 Maorthwest,
November, 2009 National
Association
85. | Trust Agreement (MSN Wells Fargo MAAL{UK) 35846 MSEN 35846
J3846) dated as of Bank Trust
September 30, 20105 Northwest,
MNational
Association
86. | Amended and Restated Wells Fargo MAL 37160 MSN 37160
Trust Agreement (MSN Banlk Trust
37160 dated as of 14 Northwest,
September, 2010 MNational
Association
87. | Amended and Restated Wells Fargo MAL 3716l MSN 37161
Trust Agreement (MSN Bank Trust
37161 dated as of 18 MNorthwest,
August, 2010 National
Association
88. | Trust Agreement (MSN Wells Fargo MAAL(UK) 37292 MEN 37292
37292) dated as of B3ank Trust
September 30, 2013 MNorthwest,
National
Association
89. | Trust Agreement {(MSN Wells Fargo MAAL{UK) 39415 MEN 39415
Banle Trust
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Dhate of Trust Ohwner Trustee Beneficial Aircraft Assct Name of
Agrecment Owner MSN Trust
90 | Trust Agrecment (MSN Wells Fargo MAAL{UK) 30417 MEN 39417
30417y dated as of Bank Trust
Septomber 30, 2015 Morthwest,
National
Assogiation
91, | Trust Agreement (MSN Wells Fargo MAALLK) 39435 MEN 39435
39435} dated as of Banlk Trust
September 30, 2015 Northwest,
National
Aszociation
92. | Amended and Restated Wells Fargo MAAL 19000241 MSN
Trust Agreement (MS&N Banf (9000241
1900024 1) dated as of 7 Northwest, Trust
May, 2010 National
Association
93, | Amended and Restated Wells Fargo MAAL 19000242 MEN
Trust Agreement {MSN Bank £9000242
1900024 1) dated as o 7 | Northwest, Trust
May, 2010 National
Association
94. | Amended and Restated Wells Fargo MACFL 19000282 MSEN
Trust Agreement (MSN Banl [S000282
19000282 dated as of 28 | Northwest, Trust
February, 2012 National
Association
5. | Oclober 21, 2011, as Wells Fargo Macquarie 45027 Macquarie
amended as of November | Delaware Trust | Aervospace Acrospace
16, 2011 and Company, Finance 5037 Finance 5027
supplemented as of Mational Litnited Trust
February 9, 2012, as may | Assoclation
be further amended and
restated from time to time
including as amended and
restated on July 1, 2013
94, | October 28, 2011, as Wells Fargo Macquarie 3000 Macquaric
amended and restated Delaware Trust | Aerospace Acrospace
from Lime to time, Company, Finance 5090 Finance 5090
including as amended and | National Limited Trust
restated on July 1, 2013 Association
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Dute of Trost Owner Trustee Beneficial Aireraft Asset MName of
Agreement Owner MSN Trust

97. | April 9, 2012, ax Wilmington Macquarie 525 Macquarie
amended and restated Trust Company | Acrospace Aerospace
[rom time Lo time, Finange Finance 5125-
including as amended and Limited 2 Trust
restated on July |, 2015

98 | September 8, 2011, as Wilmington Macquarie 5125 Magquarie
amended and restated Trust Company | Acrospace Acrospace
from time Lo time, Finance Finance 5125-
including as ainended and Limited | Trust
restated on uby t, 2015

90, | November 8, 2012, as Wilminglon Macquaric 5433 Macquaric
amended and restated Trust Company | Aerospace Acrospace
from time to time, Finance Finance 5433
including as amended and Fimiled Trust)
restated on July 1, 2015

100 May 15, 2015, as Wells Farpo Macquarie (594 Macquaric
amended and restated Bunk Acrospace Acrospace
{t*om time Lo lime, Naorthwest, Finance Finance 6594
including s smended and | Mational 6039/6535 Trust
restated on July 1, 2015, Association Limited
as lurther amended on
Aupust 28, 2015

LO1.| April 21, 2011, as Wilmington Macquarie 39419 Macquarie
amended and restated Trust Company | Aerospace Acrospace
from Lime to time, Finance Finance 39419
including s amended and Limited Trust
restated on July 1, 2015

102 August 22,2012 us Witmington Macquaric 39425 Macquarie
amended and restated Trust Company | Aerospace Aerospace
from time to time, Finance Finance 39423
including as amended and Timited Trust
restated on July [, 2015

103 March 13, 2013 as Wilmington Macquarie 39429 Macguarie
amended and restated Trust Company | Aerospace Aerospace
[rom Llime to time, Finance 39429 Finance 39429
including as amended and Limited Trust
restated on July |, 2015

104 April 10, 2014, as Wilmington Macquarie 39442 Macquarie
amendud and restated Trust Company | Aerospace Acrospace

from Lime to time,
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Date of Trust Owner Trustee Beneficial Adreraft Asset Name of
Agreement Owaer MSN Trust

including as amended and Finance 39442 Finance 39442
restated on July 1, 2015 Limitod Trust

105.f May 16, 2013, as Wilmington Macquatic 40967 Macquaric
amended and restated Trust Company | Asrospace Agrospace
trom time to time, Finance 40967 Finance 40967
including as amended and Limited Trust
restated on July 1, 2015

106, February 24, 2011, as Wilmington Merino 35845 Macquarie
amended and restated Trust Comparry | Aerospace Acrospace
from time to time, Finance 35845 IFinance
inctuding as amended and Limited 35845-2 Trust
restated on October |,
20143

7. September |, 2001, as Wilmington Merino 35845 Muacquaric
amended and restated Trust Company | Aerospace Acrospuce
from time to time, Finance 35845 Finance
including as amended and Litnited J35845-1 Trust
restated on October |,
2015

108.} March 7, 2007, as Wells Fargo Merino 36566 Macquarie
amended and restated Banle Aerospace Acrospace
feom time to time, MNorthwest, Finance 36566 Finance 36566
including as amended and | National Limited Trust
restated on Qetober |, Assoctalion
2015

109 March 21, 2014, as Wilmington Meritio 36707 MEN 36707
amended and restated Trust Company | Acrospace Trust
from time to time, Tinance 36707
including as amended and Limited
restated on October 1,
20104

{10.| November 10, 2014, ag Wilmington Merino 6350
amended and restated Trust Compuny | Actospace Trust
from time to time, Finance 6350
including as amended amd Limited
restated on October 15,
2015

UL November 10, 2014, as Wilmington Merino 6375 MSN 6375
amended and restated Trust Company | Acrospace Trust

from time to time,
including as amended and

758308-4-4522-v1. 10
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Date of Trust Owncer Trustee Beneficial Aireraft Asset Name of
Agreement Owner MSN Trust

restated on Qctober |5, FFinatce 6375
2065 Limited

112} November 10, 2014, as Wilmington Merino 6458 MEN 6458
amended and restated Trust Company | Aerospace Trust
from time Lo time, Finance 6458
inctuding as amended and Limited
restaled on Qctober 15,
20185

113 November 10, 2014, as Wilmington Merino 6300 MEN 6300
amended and restated Trust Company | Aerospace Trust
frotm time Lo time, Finance 6500
including as amended and Litmited
restaled on Qctober 15,
2015

14, November 10,2014, as Wilmington Merino 0358 MEN 6538
amended and restated Trust Company | Acrospace Trust
from time Lo time, Finance 6538
including as amended and Limited
restuted on October 15,
2015

115 April 21, 2011, a5 Wilmington Macquarie 394 td Macguaric
arnended and rested from | Trust Companty | Acrospace Aerospace
time to time, including as Finance 394 14- Finance 39414
amended and restated on { Limited Trust
QOctober 15,2015

116, September 16, 2045, as Wells Farpo Aerospace 6771 Acrospace
amended and restated B3ank Finance 6771 Finance 6771
from Lime to time, Northwest, UK Lintited Trust
including as amended and | National
restated on September 21, | Association
2015, and as further
amended and restated on
September 24, 2015

117, November 12, 20135, ag Wells Fargo Acrospace 6816 Aprospace

amended and restated
from lime to time,
including as amended and
restated on November 17,
2015, and as further
amended and restated on
November 17, 2015

Bank
Northwest,
Wationat
Association

Finance 6816
UK Limited

Finance 6816
Trust
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Date of Trost Owner Trostes Beneficial Aireraft Asset Nane of
Agreement Owoer MSN Trust

8| December 4, 2015, as Wells Fargo Agrospace 0818 Aerospace
amended and restated Bank Finange 6818 Finance 6818
from time to time, Northwest, UK Limited Trust
including as amended and | National
restated on January 14, Association
2016

O July 15,2011, as Witmington Mering 4257 Muequarie
amaended and restated Trust Company | Acrospace Aerospace
from time to time, Finance 4257-1 Finance 4257
ineluding as amended and Limiled Trust
restated on November 23,
20t5

[20.] December 14, 2012, as Wilmington Merino 2482 Macquarie
amended and restatid Trust Company | Acrospace Aerospace
from time to time, Finance 5482- Finance 5482
including as amended and Limited Trust
restated on November 25,
2015

T58308-4-4522-v1 10
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SCHEDULL 5
HOLDOVER ACCOUNTS

ABA # (or Aceount
__ Bank Name Swift Code)  Acet#  Acet Name Holder 774 2720%

Macquarie  Macquarie  December 31,
AwrFinance  AirFinance 2018
Acquisition  Acguisition

s Limited 5 Limited

Commonwealth Bank
of Australia

Macquaric  Macquarie  Deeember 3§,
AbrFinance  AirFinance 2018
Acquisition  Acquisition

5 (LK) s Limited

Limited

Commanwealth Bank
ol Auatralia

Macquarte  Macquarte  Docember 31,
AirFingnee  AirFinance 2018
Acquisitton  Agguisition

s Limited- s Limited

Collections(

Ls)

Clitibank, M.A.

758308-4-4522-v1 .10 SCh. 5-1 RO-4066Y | Ré



SCHEDULE 6
FORM OF ASSUMPTION AGREEMENT

ASSUMPTION AGREEMENT, dated as of » 20, made by

, & (the "Additional Granter™), in favor of

Wells Fargo Bank, National Association, as Sceurity Trustee (in such capacity, the "Security

Trustee") for the Secured Parties. All capitalized terms not defined herein shall have the meaning
ascribed to them in the Sccurity Agreement,

WITNESSETH:

WEHEREAS, Macquarte Acrospace Finance UK Limited, a company with limited liability
incorporated in England (the "UK Borrower"); Macquarie Acrospace Holdings Inc., a Delaware
corporation (the "US Borrower™); and certain Subsidiaries of the UK Borrower have entered into,
or acceded to, the Amended and Restated Security Agreement, dated as of | 1. 2018 {as
amended, supplemented or otherwise modificd from time to time, the "Security Agreement”) in
fuvor of the Security Trustee for the benefit of the Secured Parties;

WHEREAS, the Additional Grantor is required to become a party to the Security
Agreement and the Guarantee; and

WHEREAS, the Additional Grantor has agreed to execute and deliver this Assumption
Agreement in order to become & party to the Sceurity Agreement and the Guarantee;

NOW, THEREFORE, I'T IS AGREED:

(N Assumption. By executing and delivering this Assumption Agrecment, the
Additional Grantor, (i) hereby becomes a party to the [Seeurity Agreement] [names of applicable
Security Documents] as a [Grantor] thereunder with the same force and effect as if originally
named therein as a {Grantor] and, without limiting the generality ol the foregoing, hereby expressly
assumes all obligations and liabilities of a [Grantor] thereunder, and (i) as provided in
[section 4, 14} of the Guarantee, hereby becomes a party to the Guarantee as a Guarantor thereunder
with the same lorce and effect as if originally named therein as a Guarantor and, without limiting
the generality of the forcgoing, hercby expressly assumes all obligations and liabilities of a
Guarantor thereunder. The information set forth in Annex 1-A hereto is hereby added to the
information set forth in Schedutes __ to the [Security Agreement] fnames of applicable Security
Documentsf.  The Additional Grantor hereby represcents and warrants that each of the
representations and warrantics contained in Section  of the [Security Agreement] {names of
appticable Sceurity Documents) and the Guarantee is true and correct on and as the date hercof
(after giving effect to this Assumption Agreement) as if made on and as of such date.

2. [Limitations on Swedish Guarantors. Notwithstanding anything to the contrary
herein, in refation to any [Guarantor] incorporated in Sweden (a "Swedish Guarantor"), its
obligations and liabilities under any [Transaction Document] shall be timited if required by an
application of the mandatory provisions of the Swedish Companies Act (2005:551) (Sw.
aktiebolagslagen) regulating prohibited loans and guarantees and distribution of assets and transfer
of valug and it is understood that the obligations and labilities of cach Swedish Guarantor only
applies to the extent permitted by the above mentioned provisions of the Swedish Companics Act.]
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3. [ Limitations on Norwegian Guarantors,

The obligations and liabilities of a [Guarantor/Obligor] incorporated in Norway (a
"Norwegian [Guarantor/Qbligor]") under this fAgreement] shall be limited by such mandatory
provisions of law applicable to that Norwegian [Guarantor/Obligor]| limiting the legal capacity or
ability of that Norwegian [Guarantor/Obligor] to grant and/or hanor its Jobligations and liabilities)
hereunder (including, but not timited to, the mandatory provisions of sections 8-7 to 8-10 of the
Norwegian Private Limited Liabilitics Companics Act of 13 June 1997 No 44 (No. aksjeloven)),
and the obligations and liabilities of each Norwegian [Guarantor/OQbligor] under this [Agreement]
shall only apply to the extent not so limited.

[i" & limitation contained in Clause [«] {(a) above is no longer applicable as a
mandatory provision under Norwegian law, each Norwegian [Guarantor/Obligor} agrees that such
limitation will no longer apply to the guarantee set out herein,

[f a payment by a Norwegian {Guarantor/Obligor] has been made in contravenlion
of the limitations contained in Clause [+] (a) above, the [Finance Partics/Lenders] shall not be lHable
for any damages in relation thereto, and the maximum liability for the [Finance Parties/Lenders)
as a consequence of such contravention shall be the amount received from a Norwegian
[Guarantor/Obligor].

The maximum liability of a Norwegian [Guarantor/Obligor] under  (his
|Agreement] shall in all circumstances be Himited to [+]. The Norwegian [Guarantor/Ohbligor]
irrevocably waive all rights under sections 62 to and including section 74 of the Norwegian
Finance Agreements Act of 25 June 1999 no. 46 in respect of their obligations as
Guarantors/Obligors under this [Agreement}. ]

4, GOVERNING LAW. THIS ASSUMPTION AGREEMENT SHALL BFE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH,
THE EAW OF THE STATE OF NEW YORK.
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IN WITNESS WHEREQF, the undersigned has caused this Assumption Agreement to be
duly exceuted and delivered as of the date first above written.

[ADDITIONATL GRANTOR]

By:

MName:
Tithe:

By:

Name:
Title:
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Annex 1
Supplement to Schedules
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SCHEDULE 7
FORM OF COLLATERAL SUPPLEMENT

Wells Fargo Bank, National Association, as Sceurity Trustee
[ ]

£ |

Attention: [ ]

[Date}

Altention:

He! Sceurily Agreement, dated as of June 2015
l.adies and Gontlemen:

Reference is made to the Amended and Restated Security Agreement (as amended and
restated from time to time, the "Securvity Agreement™), dated as of' | 1, 2018 Macquaric
Acrospace Finance UK Limited, a company with limited liability incorporated in England (the
"UK Borrower"), Macquaric Acrospace Holdings Ine., a Delaware corporation (the "US
Borrower"); the other grantors listed on the signature pages of, or who otherwise become grantors
under, the Security Agrecment (together with the UK Borrower and the US Bomrower, the
"Grantors"), Wells Fargo Bank, National Association, as Security Trustee, and Citibank, N A, as
Account Bank, Capitalized terms used hercin and not otherwise defined herein shall have the
meanings assigned o them in the Security Agreement.

The undersigned hereby delivers, as of the date first above written, the attached Annexes
[, Il and [l pursuant to section 5,10 of the Security Agreement.

The undersigned Grantor hereby confirms that the property listed in the attached Annexes
constitutes part of the Colateral and hereby makes cach representation and warranly set forth in
section 4 of the Sceurity Agreement (as supplemented by the attached Annexes) with respect to
such property.

Attached are (i) an Account Control Agreement in substantially the form approved in
writing by the Administrative Agent from each Account Bank at which cach Account included in
the foregoing Collateral is maintained and (i) duly completed copies of Annexes I and 11 hergto.

This Collateral Supplement shall in al} respects be governed by, and construed in

accordance with, the laws of the State of New York (without giving effect to conflicts of law
principles thercol), including all matters of construction, validity and performance.
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Very truly yours,
[NAML OF GRANTOR}!

By:

MName:
Title:

By:

Name:
Title:

Acknowledged and agreed to as of the date fivst above written:

WELLS FARGO BANK, NATIONAL ASSOQCIATION,
not in its individual capacity, but solely
as Security Trustee

By:
Name;
Title:
[ I any Irish or Cayman [slands ingovporaled company is a parly Lo this Agreement, use the following

exeoution block;

"Signed and Delivered as a Deed
tor and on behalf of [X Limited)
by its law lully appointed attorney

in the presence of*

Withess Signature

Witness Name

Wilness Address

Withess Oceupation”
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Annex 1

Aireralt Objects
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Annex 2
Pledged Stock

Perveentage of
Shares Issuod

Certificated Number of and
Stock Tssuer Par Value (YN) Shares Pledged Qutstanding
100%

PLEDGED BENEFICIAL INTERESTS

Pereentage of
Tssuer Certificated (Y/N) Benehcial Interests

PLEDGED MEMBERSHIP INTERESTS

Percentage of
Issuer Certificated (Y/N) Membership Interests

TARI0H-4-4522.v1.10 Seh, 7-4 R0-40669 1 K6



Annex 3
Account Information

NAME AND ADDRESS NAME AND ADDRESS OF
OF BANK ACCOUNT HOLDER ACCOUNT NUMBER
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SCHEDULE 8
FORM OF GRANTOR SUPPLEMENT

Wells Fargo Bank, National Association, as Security Trustec
]

l |

Attention: |

{Date]

Attlention:

Re: Sccurily Agreement, dated as of June |, 2015
Ladies and Gentlemen:

Reference is made to the Amended and Restated Security Apreement (the "Seeurity
Agreement"), dated as of » 2018, as amended and restated from time to time, among
Macquarie Acrospace Finance UK Limited, a company with limited liability incorporated in
England (the "UK Borrower"}, Macquarie Aerospace Holdings Tne., a Delaware corporation (the
"US Borrower"); the other grantors listed on the signature pages of, or who otherwise become
grantors under, the Seeurity Agreement (together with the UK Borrower and the US Borrower, the
"Gramtors"), Wells Fargo Bank, National Association, as Security Trustee, and Citibank, N A, as
Account Bank, Capitalized terms used herein and not otherwise delined herein shatt have the
meanings assigned to them in the Sceurity Agreement,

The undersigned hereby agrees, as of the date first above written, to become a Grantor
under the Security Agreement ag if it were an original party thereto and agrees that cach reference
in the Sceurity Agreement to "Grantor” shall also mean and be & reference o the undersigned.

To secure its, and cach other, Granlor's Obligations, the undersigned Grantor hereby
assigns and pledges o the Security Trustee for its benefit and the benefit of the Securcd Partics,
and hereby grants to the Security Trustee for its beneflit and the benefit of the Sceured Parties, a
security interest in, all ol its right, title and interest in and to:

[Lease Agreement detaily] (the "Lease Agreement™) and all documents pertaining to the
leasing of the Aircraft Asset pursuant to the Lease Agreement, including all lease supplements and
acceptance certificates and writien amendments and, provided that assignment of such is not
ptohibited by the terms of such document or agreement, each document and agreement which has
been entered into, or is entereed into from time to time, by the Grantor,

The undersigned Grantor hereby makes each representation and warranty set forth in
section 4 of the Security Agreement (as supplemented by the allached Annexes) and hereby agrees
Lo be bound as a Grantor by all of the terms and provisions of the Security Agreement, Fach
reference in the Scourity Agreement o the Pledged Shares and Collateral shall be construed to
include a relerence to the corresponding Colateral hereunder.
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The undersigned hercby agrees, together with the Borrowers, jointly and severally to
indemmnily the Security Trustee, its officers, directors, employees and agents in the manner set forth
in section 10.03 of the Credit Agreement,

Attached are (i) a Control Agreement in substantially in the form approved in writing by

the Administrative Agent from cach Account Bank at which each Account included in the
foregoing Coltateral is maintained and (i) duly completed copics of Annexes I and H hereto,
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This Grantor Supplement shall in all respects be poverned by, and construed in accordance
with, the laws of the State of New York (withoul giving eftect o conflicts of law principles
thereofl), including all matters of construction, validity and performance.

Very truly yours,
[NAME OF GRANTOR]!

By:

MName:
Title:

By:

Name:
Title:

Acknowledged and agreed to as of the date First shove written:
WELLS FARGO BANK, NATIONAL ASSOCIATION,

not in its individual capacity, but solely
as Sceurity Trustee

| (f any Ldsh or Cayman Islands incorporated compuny is a party o this Agrecment, use the [olowing
exceution block:

"Signed and Delivered as a Deed
for and on behalf of [X Limiled]
by its lawfully appointed attorney

in the presence of:

Witness Signature

Witness Name

Witness Address

Witness Occupation”
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By:

Name;
Title:
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Annex 1
Pledged Stock

Percentage of
Certificated Number of Outstanding
Stock Issucr Par Value (Y/N) Shares Shares

Pledged Beneficial Intercst

Pereentage of
Issucr Certificated (Y/N) Beneficial Interests

Pledyged Membership Interest

Pereentage of
Essuer Certificated (Y/N) Membership Intercsts
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Annex 2

Jurisdiction of  Identification Location of Place of
Entity Name Organization Number Business
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SCHEDULE 9
FORM OF NEW JURISDICTION SHARE SECURYTY
Part 1 — Bermuda
Part 2 - France

Part 3 - Malaysia
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SCHEDULE 1V

FORM OF AMENDED AND RESTATED BORROWER GROUYP GUARANTEL
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